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INTERCONNECTION, RESALE AND UNBUNDLING AGREEMENT

‘4.
This InterconnectionandResaleAgreement(the “Agreement”),enteredinto this~day

of . , 200~by andbetweenTelAlaskaLong Distance,Inc. (“TALE)”), acorporation
organizedandexistingunderthe lawsof theStateof Alaska, andACS ofAnchorage,Inc.
(“ACS-ANC” or“ACS”), acorporationorganizedandexistingunderthe lawsof theStateof
Delaware,to establishtherates,termsandconditionsfor local interconnection,local resale,and
purchaseof unbundlednetworkelements(individually referredto asthe“service”orcollectively
asthe“services”).

WHEREAS,thePartieswish to interconnecttheir local exchangenetworksin a
technicallyandeconomicallyefficientmanner(“Local Interconnection”);and

WHEREAS,TAI.D wishesto purchaseTelecommunicationsServicesfor resaleto
others,andACS is willing to providesuchservice;and

WHEREAS,TALD wishesto purchaseunbundlednetworkelements,servicesand
functions(“Network Elements”),andto usesuchservicesfor itself orfor theprovisionof its
TelecommunicationsServicesto others,andACS is willing to providesuchservices;and

WHEREAS,TALE) wishesto purchasesomeancillaryservicesandfunctionsand
additional features,which arespecificallyincludedin thisAgreement,andto usesuchservices
for itself orfortheprovisionofits TelecommunicationsServicesto others,andACS is willing to
provide suchservices;and

WHEREAS,thePartiesintendthis Agreementto comply with theCommunicationsAct
of 1934, asamendedby theTelecommunicationsAct of 1996(the “Act”), theRulesand
RegulationsoftheFederalCommunicationsCommission(“FCC”), andtheorders,rulesand
regulationsof theRegulatoryCommissionof Alaska(the “Commission”).

Now, therefore,in considerationof the termsandconditionscontainedherein,TALE) and
ACS herebymutuallyagreeasfollows:

PART A - GENERALTERMS AND CONDITIONS

Section1. Scopeofthis Agreement

1.1 ThisAgreement,includingPartsA, B, andC, specifiestherights andobligations
of eachPartywith respectto theestablishment,purchase,andsaleof Local Interconnection,
resaleof TelecommunicationsServicesandUnbundledNetworkElements.This PART A sets
forth thegeneraltermsandconditionsgoverningthis Agreement. PARTB containsdefinitions
usedin this Agreement.Termsusedbut notdefinedhereinwill havethemeaningsascribedto
themin theTelecommunicationsAct of 1996(“Act”), in theFCC’s andin theRegulatory
Commissionof Alaska’s(“Commission”or“RCA”) RulesandRegulationsasof theApproval
Dateof this Agreement.PART C setsforth, amongotherthings,descriptionsof theservices,
pricing, technicalandbusinessrequirements,andphysicalandnetworksecurityrequirements.
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LIST OFATTACHMENTS COMPRISINGPART C:

I. PriceSchedule
II. Local Resale
III. NetworkElements
IV. GeneralInterconnectionandOperationalRequirements
V. Collocation
VI. Rightsof Way

1.2 ACS shallprovidenoticeof networkchangesand upgradesin accordancewith
Sections51.325through51.335of Title 47 oftheCodeof FederalRegulations.

1.3 Nothingin this Agreementis intendedto permit TALE) to avoidtariffedaccess

chargeson exchangeaccesstraffic thatoriginatesor terminateswith anyACS enduser.

Section2. RegulatoryApprovals

2.1 This Agreement,andany amendment,modification,ormaterialclarification
hereof,will be submittedto theRegulatoryCommissionof Alaskafor approvalin accordance
with Section252 of theAct. In theeventthat, prior to or concurrentwith, theCommission’s
approvalof this Agreement,theCommissionorany courtor regulatoryagencyofcompetent
jurisdictionrejectsany provisionof this Agreement,thePartiesshallpromptly andin good faith
negotiaterevisionsasmayreasonablybe requiredto achieveapprovaloftheAgreement.

2.2 OncetheCommissionapprovesthe Agreement,in theeventthat aregulatory
agencyorcourtof competentjurisdiction (a) finds that thetermsof this Agreementare
inconsistentin oneormorematerialrespectswith applicablefederalorstatelaw or any
applicablerules, regulations,ororders,or(b) altersorpreemptstheeffectof this Agreement,
then,oncesuchdecisionis final andno longersubjectto administrativeorjudicial review, the
Partiesimmediatelyshallcommencegoodfaith negotiationsto conformthis Agreementto the
termsof suchdecisionorto thetermsof thesubjectfederalor statelaw orapplicablerules,
regulations,ororders.

Section3. Termand Termination

3.1 This Agreementshall be deemedeffectiveupon theApprovalDate. Thetermof
this Agreementshallbegin on thedatetheCommissionapprovestheAgreementandshallextend
to November27, 2003.

3.2 On January2, 2003,orten(10) monthsprior to theendof any subsequentone(1)
yeartermuponwhich thepartiesmayhaveagreed,thepartiesagreethat theyshall immediately
commencea goodfaith negotiationpursuantto theTelecommunicationsAct of 1996, andany
applicableregulations,rules,orordersof theCommission,to secureanewagreement.It is the
expressintentionof thePartiesthat suchan agreementshall be negotiatedby, orarbitrated
betweenthePartiesandapprovedby theCommissionwithin ten (10) monthsthereafteras
providedby law. ThePartiesagreeto exercisetheirbestefforts andall necessarydiligenceto
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secureapprovalof anew agreementby theendof ten (10) months.ThePartiesfurtheragreethat
servicesunderthisAgreementshall continueto be provided,without interruptionandsubjectto
all termsandconditionsofthis Agreement,throughoutthe ten (10)month negotiation,
arbitrationandapprovalperiod,unlessanewagreementshouldbe approvedsooner.

3.3 Shouldanewagreementneverthelessnot be approvedwithin theten(10) month
periodprovidedfor undertheAct, andby this Agreement,thePartiesagreeasfollows: Services
underthis Agreementshallcontinueto beprovidedwithoutinterruptionfor an additional six (6~
months,subjectto all termsandconditionsof this Agreement,exceptastheymaybe modified
by an applicableinterimorderasprovidedherein. During this periodeitherPartymayapply to
theCommission,theFCC,or any courtof competentjurisdiction,asmaybe appropriate,for
interim relief on an expeditedbasis in the form of an orderextendingor modifying the termsof
this Agreement,pendingapprovalof anew agreement.

3.4 In theeventof default,thenon-defaultingPartymayterminatethis Agreementin
wholeor in partprovidedthat thenon-defaultingPartysoadvisesthedefaultingPartyin writing
of theeventof theallegeddefaultandthedefaultingPartydoesnot remedytheallegeddefault
within sixty (60)daysafterwrittennoticethereof. Default is definedas:

a. EitherParty’smaterialbreachof any of thetermsorconditionshereof;or

b. EitherParty’sinsolvencyor initiation of bankruptcyorreceivership
proceedingsby oragainsttheParty.

3.5 Terminationof this Agreementfor any causeshall not releaseeitherPartyfrom
any liability which atthetime ofterminationhasalreadyaccruedto theotherPartyor which
thereaftermay accruein respectto any actoromissionprior to terminationorfrom any
obligationwhich is expresslystatedhereinto survivetermination.

Section4. ChargesandPayment

In considerationoftheservicesprovidedby ACS underthis Agreement,TALD shall pay

thechargessetforth in PART C, AttachmentI.

Section5. ImplementationTeam

5.1 ThePartiesagreeto establishan ImplementationTeamwithin thirty (30) daysof
approvalof this Agreementby theCommission.Thepurposeof theTeamwill be to identify and
developsupplementalprocesses,operationalprocedures,andguidelinesto implementthe terms
of this Agreement.

5.2 In establishingthisTeamthePartiesrecognizethat technicalandoperational
coordinationbetweenthePartieswill be requiredto implementthearrangementsandprovisions
of servicesestablishedby this Agreement.ThePartiesfurtherrecognizethat themanytechnical
andoperationalprocedurescannotbe fully anticipatedorresolvedin advanceof actual
interconnection;andthat, for manyreasons,including thepossibleneedto address
interconnectionwith otherinterconnectingcarriers,theproceduresemployedmaychangeover
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time. ThePartiesfurtherrecognizethat theyhavea commoninterestin implementingthis
Agreementin a practicalandefficientmanner,andin establishingaprocessfor this purpose.

5.3 TheTeamwill consistoftwo (2) ormorerepresentativesof eachcompany,to be
designatedin writing, whoshall be familiarwith the variousoperationsof thePartiesestablished
orrequiredby this Agreement.EitherPartymayincludein meetingsoractivitiesadditional
technicalspecialistsor individualsasmaybe reasonablyrequiredto addressaspecifictask,
matter,orsubject. EachPartymayreplaceits Teammembersat any time uponwritten noticeto
theotherParty.

5.4 Processes,proceduresandguidelinesagreeduponby theImplementationTeam
shall be documentedin a Manual. Suchagreementsmayaddressthefollowing mattersandmay
addressany othermattersagreeduponby the ImplementationTeam:

• theadministrationandmaintenanceof the interconnectingnetworks;

• disasterrecoveryandescalationprovisions;

• accessto OperationsSupportSystemsfunctionsprovidedhereunder,includinggateways
andinterfaces;

• singlepointsof contactfor ordering,provisioning,billing andmaintenance;

• serviceorderingandprovisioningprocedures,includingprovisionof the trunksand
facilities;

• conditioningandprovisioningof collocationspaceandmaintenanceofcollocated
equipment;

• joint systemsreadinessandoperationalreadinessplans;

• appropriatetestingof services,equipment,facilities andNetworkElements;

• monitoringof inter-companyoperationalprocesses;

• proceduresfor coordinationoflocal PlC changesandprocessing;

• physicalandnetworksecurityconcerns;

• suchothermattersspecificallyreferencedin this Agreementthat areto be agreeduponby
the ImplementationTeam;and

• 911 andE911processesandprocedures.
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5.5 In theeventthat theImplementationl’eam cannotagreeupon any matter,that
mattermaybereferredto aseniormanagerof eachcompanydesignatedfor thispurpose.The
managersshall thenconferandseekto resolvethematter.

5.6 Nothing in this sectionis intendedto alter any existinglegal obligationorremedy
of any party, or to modify any othertermof this Agreement.However,shouldthe
ImplementationTeamagreethat amendmentof this Agreementmaybe appropriateornecessary
in orderto accomplishits purposesin a morepracticalmanner,theTeamshallrecommendsuch
an amendmentbe promptly consideredby theParties.

5.7 Thepartiesfurtheragreethat anyCLEC enteringany marketwith respectto any
interconnection,services,orelementssubjectto this Agreement,will havetheright and
opportunityto participatein the ImplementationTeamwith respectto any suchinterconnection,
servicesorelements.

Section6. NetworkElementBona FideRequestProcessfor Further Unbundling

6.1 Basedupontheconsiderationof thescopeof theNetworkElements,Servicesand
Local Interconnectionprovidedby ACS underthis Agreement,ACS shall promptlyconsiderand
analyzeaccessto categoriesof UnbundledNetworkElementsnot requiredby applicablelaw at
the time of this contract,with the submissionof aNetworkElementBonaFide Requestby
TALE) hereunder.TheNetworkElementBonaFide Requestprocessset forth hereinis intended
solelyto addresstheprovisionof interconnection,elementsandservicesnotcurrentlyrequired
by applicablelaw.

6.2 A NetworkElementBonaFide Requestshall be submittedin writing andshall
includeafull technicaldescriptionof eachrequestedNetworkElement.ThePartieswill meetto
discusssuchrequestandto clarify anyquestionsregardingits scope.

6.3 TALE) maycancelaNetworkElementBonaFide Requestatany time, butshall
pay ACS actual,reasonable,andverifiablecostsof processingand/orimplementingtheNetwork
ElementBonaFide Requestup to thedateofcancellation.

6.4 Within forty-five (45) daysofits receiptof aNetworkBonaFide Request,ACS
shalldeliverto TALE) a preliminaryanalysisof suchNetworkElementBonaFide Request.The
preliminaryanalysisshall confirmthat ACS will offer accessto theNetworkElementorwill
provideadetailedexplanationof why it will notoffer suchaccess.

6.5 Upon receiptof thepreliminaryanalysis.TALE) shall,within thirty (30) days,
notify ACS of its intent to proceedornot to proceed.

6.6 As soonas feasible,but not morethan sixty (60)daysafterits receiptof
authorizationto proceedwith developingtheNetworkElementBonaFide Requestpursuantto
Paragraph6.5 above,ACS shall provideto TALE) a NetworkElementBonaFide Requestquote
which will include, ataminimum, a descriptionof eaóhNetworkElement,theavailability, the
applicableratesand,wherepossible,theinstallationintervals.
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6.7 During theperiodfrom the 135th to the
160

th day following its receiptof the
NetworkElementBonaFide Requestquote,TALE) musteitherconfirmits orderfor theNetwork
BonaFideRequestpursuantto theNetworkElementBonaFide Requestquoteorseekarbitration
by theCommissionpursuantto Section252 of theAct.

Section7. lntellectualPropertyRights

Any intellectualpropertythat originatesfrom or is developedby aPartyshall remain in
theexclusiveownershipof thatParty. Exceptfor a limited licenseto usepatentsorcopyrightsto
theextentset forth in this AgreementandnecessaryforthePartiesto useany facilities or
equipment(including software),orto receiveanyservicesolelyasprovidedunderthis
Agreement,no licensein patent,copyright,trademarkor tradesecret,orotherproprietaryor
intellectualpropertyrightnow orhereafterowned,controlledor licensableby aParty,is granted
to theotherPartyorshall be implied orariseby estoppel.To theextentnotprecludedby law or
agreementwith thirdparties,andwhenavailable,eachPartyshall, in goodfaith,useits best
efforts andassistin seekingto obtainany licensesorsublicencesin relationto theintellectual
propertyusedin its networkthatmaybe requiredto enabletheotherPartyto receiveservicesas
providedwithin thisagreement.Any costs,fees,orexpensesassociatedwith obtaininganduse
of the licenseareto be borneby thePartyreceivingthe service.

Section8. Limitation ofLiability

Exceptasprovidedin this Section,neitherPartyshallbe responsibleto theotherfor any
indirect, special,consequentialorpunitive damages,including (without limitation) damagesfor
lossof anticipatedprofits orrevenueorothereconomiclossin connectionwith orarising from
anythingsaid,omitted,ordonehereunder(collectively“ConsequentialDamages”),whether
arisingin contractortort, providedthat theforegoingshall not limit aParty’sobligationunder
Section9 to indemnify,defend,andhold theotherPartyharmlessagainstamountspayableto
third parties.Provided,however,thatnothingcontainedin this sectionshall limit eitherParty’s
liability to theotherfor grossnegligence,willful or intentionalmisconductby thePartiesortheir
respectiveagents,subcontractorsoremployees.

Section9. Indemnification

9.1 To theextentnot prohibitedby law, eachPartyshall, andherebyagreesto, defend
at theother’srequest,indemnify andhold harmlesstheotherPartyandeachof its officers,
directors,employeesandagents(each,an “Indemnitee”)againstandin respectof any loss,debt,
liability, damage,obligation,claim,demand,judgmentorsettlementof any natureorkind,
known orunknown,liquidatedorunliquidated,includingwithout limitation all reasonablecosts
andexpensesincurred(legal,accountingorotherwise)(collectively,“Damages”)arisingout of,
resultingfrom orbaseduponany pendingor threatenedclaim, action,proceedingorsuit by any
third party (a “Claim”): (i) basedupon injuriesordamageordeathto any personorpropertyor
theenvironmentarisingoutof or in connectionwith this Agreement,includingbut not limited to
collocation,that resultfrom orariseout ofsuchIndemnifyingParty’sactionsoromissions,
includingnegligenceorwillful acts,breachofApplicableLaw,orbreachofrepresentationsor
covenantsmadein this Agreement,or theactions,breachof ApplicableLaw orof this
Agreementby its officers,directors,employees,agentsandsubcontractors,or (ii) foractualor
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allegedinfringementof any patent,copynght,trademark,servicemark, tradename,tradedress,
tradesecretoranyotherintellectualpropertyright nowknownorlaterdeveloped(referredto as
“Intellectual PropertyRights”) to theextentthatsuchclaim oractionarisesfrom the
IndemnifyingParty’sortheIndemnifyingParty’sCustomer’suseof theNetworkElements,
Ancillary Functions,Combinations,Local Servicesorotherservicesprovidedunderthis
Agreement.

9.2 TheIndemnifyingPartyunderthis Sectionagreesto defendany suit brought
againsttheotherPartyeitherindividually orjointly with theIndemnifiedPartyfor any suchloss,
injury, liability, claim ordemand.The IndemnifiedParty agreesto notify theotherParty
promptly,in writing, of any writtenclaims,lawsuits,or demandsfor which it is claimedthat the
IndemnifyingPartyis responsibleunderthis Sectionandto cooperatein everyreasonablewayto
facilitatedefenseor settlementof claims. The IndemnifyingPartyshall havecompletecontrol
overdefenseof thecaseandover thetermsof any proposedsettlementorcompromisethereof.
TheIndemnifyingPartyshallnot be liable underthis Sectionfor settlementby theIndemnified
Partyof anyclaim, lawsuit,ordemand,if theIndemnifyingPartyhasnot approvedthe
settlementin advance,unlesstheIndemnifyingPartyhashadthedefenseof theclaim, lawsuit,or
demandtenderedto it in writing andhasfailed to assumesuchdefense.In theeventof such
failure to assumedefense,theIndemnifyingPartyshallbe liablefor any reasonablesettlement
madeby theIndemnifiedPartywithout approvalof theIndemnifyingParty.

9.3 EachPartyagreesto indemnify andhold harmlesstheotherPartyfrom all claims
anddamagesarisingfrom aParty’sdiscontinuanceof serviceto asubscriberfor nonpayment.

9.4 Whenthelinesorservicesof othercompaniesandcarriersareusedin
establishingconnectionsto and/orfrom pointsnot reachedby aParty’slines,neitherPartyshall
be liable for any actoromissionof theothercompaniesorcarriers. In additionto its indemnity
obligationshereunder,eachPartyshall,to theextentallowedby law orCommissionOrder,
provide,in its tariffs and contractswith its subscribersthatrelateto any Telecommunications
ServicesorNetworkElementprovidedor contemplatedunderthis Agreement,that in no case
shall suchPartyoranyofits agents,contractorsor othersretainedby suchPartybe liable to any
subscriberor third party for any lossrelatingto or arisingout of this Agreement,whetherin
contractor tort, that exceedstheamountsuchPartywouldhavechargedtheapplicable
subscriberfor theservice(s)orfunction(s)that gaverise to suchloss.

Section10. Insurance

10.1 TALE) shall,at its expense,obtain andkeepin forceduringthetermof this

agreement,thefollowing typesandminimumlimits of insurance:
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CommercialGeneralLiability per $10Million peroccurrence
combinedsinglelimit applyingto bodily
injury andpropertydamage

Worker’sCompensationInsurance Statutory

Employers’Liability $500,000

AutomotiveLiability $1 Million peroccurrence

10.2 Requiredlimits maybe satisfiedthroughprimaryandumbrellaorexcesspolicies;
all insurancecoverageshall be underwrittenby companieslicensedto do businessin theStateof
Alaska. All policiesrequiredofTALE) shall be deemedto be primaryandnot contributingto or
in excessof any similar insurancecoveragepurchasedormaintainedby ACS.

10.3 Eachpolicy shall containawaiverof subrogationclause.

10.4 All policies,aspermittedby law, shall be endorsedto nameACS asan Additional
Insured. TALD shall produceCertificate(s)of Insurance,includingacopyof theAdditional
InsuredEndorsement,prior to ACS’ performanceunderthis contract,andannuallythereafteras
long asTALE) usesoroccupiescollocationspace.TALD, orTALE)’s insurer,shall provide
ACS with sixty (60)daysadvancewrittennoticeof any materialchangeorcancellationof anyof
thecoveragespecifiedabove. All insurancemustbe in effect on orbeforetheeffectivedateof
this Agreementandshall remainin forceso longasthis Agreementis in effect, orTALE)’s
equipmentremainswithin any collocationspace,whicheveris later. TALE)’s obligationto
provide insurancecoverageis not limited to its collocationactivity, but is intendedto coverany
liability arisingout of this Agreement.

Section11. Remedies

11.1 In additionto any otherrights orremedies,to theextentpermittedby applicable
law, eitherPartymaysuein equityfor specificperformance.Theobligationsof thePartiesand
theservicesofferedunderthis Agreementareunique.

11.2 Exceptasotherwiseprovidedherein,all rights of termination,cancellationor
otherremediesprescribedin this Agreement,orotherwiseavailable,arecumulativeandarenot
intendedto be exclusiveof otherremediesto which the injuredPartymaybe entitledatlaw or
equityin caseof any breachorthreatenedbreachby theotherPartyof any provisionof this
Agreement,anduseof oneor moreremediesshall not bar useof any otherremedyfor the
purposeof enforcingtheprovisionsof this Agreement.

Section12. ConfidentialityandPublicity

12.1 Subjectto the limitationsof Section12.3,all informationwhich is disclosedby
oneParty(“DisclosingParty”) to theother(“Recipient”) in connectionwith this Agreement,or
acquiredin thecourseof performanceof this Agreement,shall bedeemedconfidentialand
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proprietaryto theDisclosingPartyandsubjectto this Agreement.Confidentialor proprietary
informationshall be usedforpurposesofinterconnectiononly andshall not be usedin anyway
whatsoeverfor marketing. Suchinformationincludesbutnot limited to, tradesecrets,technical
andbusinessplans,technicalinformation,proposals,specifications,drawings,procedures,
customeraccountdata,ordersfor services,usageinformationin anyform.

12.2 Regardlessof themeansof disclosure,informationshall be protectedby the
receivingPartyin accordancewith the termsofthis Section 12, providedthat suchinformation
shouldreasonablyhavebeenunderstoodby thereceivingParty,by virtueof legendsor other
markingsorthecircumstancesof disclosureorthenatureofthe information itself, to be
proprietaryandconfidentialto thedisclosingParty. EachPartyagreesthat the informationit
receivesshall not be copiedorreproducedin anyform exceptto theextentreasonablynecessary
to suchParty’sexerciseof its rights orperformanceof its obligationspursuantto thisAgreement.
EachPartyagreesto protecttheinformationreceivedfrom distribution,disclosureor
disseminationto anyoneexceptits employeesandconsultantswith a needto know such
information. Whenrequestedasto specific information,eachPartyagreesto providetheother
with a list ofpersonsreceivingtheconfidentialorproprietaryinformation. EachPartywill use
thesamestandardof careto protectinformationas it woulduseto protectits own confidential
and proprietaryinformation.

12.3 Notwithstandingtheprovisionsof Section12.1,therewill be no obligationto
protectany portionofinformation that is (a) madeavailableby theownerof the informationor
lawfully disclosedby anon-Partyto this Agreement;(b) lawfully obtainedfrom any sourceother
thantheownerof the information; (c) previouslyknownto theRecipientwithout an obligationto
keepit confidential;or(d) independentlydevelopedby theRecipientwithoutuseof the
informationdisclosed.

12.4 Disclosureof informationreceivedshall not be prohibitedto theextentsuch
disclosureis compelledby a courtor administrativeagencyhavingjurisdictionoverthe
receivingPartyor is otherwiserequiredby law. In suchevent,however,theRecipientshall use
reasonableefforts to notify theotherPartyprior to making suchdisclosureandshall cooperatein
theotherParty’sefforts to objectto suchdisclosureor to obtainconfidentialtreatmentof the
informationto be disclosed.

12.5 This Section12 shall survivetheterminationorexpirationof this Agreementwith
respectto any informationdisclosedby onePartyto theotherwhile this Agreementwasin
effect. All informationshall be returnedto theDisclosingPartywithin areasonabletime
following theDisclosingParty’srequestfollowing the terminationorexpirationof this
Agreement.

Section13. Warranties

13.1 EXCEPTAS SPECIFICALLY PROVIDEDIN PARTC, ATTACHMENT V,
SECTION7.9 OFTHIS AGREEMENT,NEITHER PARTY MAKES ANY
REPRESENTATIONSOR WARRANTIES TO THE OTHER CONCERNING THE SPECIFIC
QUALITY OFANY SERVICESORFACILITIES PROVIDEDUNDER THIS AGREEMENT.
BOTHPARTIESDISCLAIM, WITHOUT LIMITATION, ANY WARRANTY OR
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GUARANTEEOF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
ARISING FROM COURSEOF PERFORMANCE,COURSEOF DEALING, OR FROM
USAGESOFTRADE.

Section14. AssignmentandSubcontract

A Partyshallhavetheright to assignthis Agreementorany right,obligation or interest
hereunderto an affiliatedentity uponwritten noticeto theotherParty. NeitherPartyshall assign
this Agreement,orany of its rights,obligations,or interesthereunderto anon-affiliatedentity,
without theprior written consentof theotherParty,which consentshall not be unreasonably
withheld. Any assignmentordelegationin violationof this Sectionshall be void and ineffective,

andshallconstituteadefaultof this Agreement.

Section15. GoverningLaw

Theconstruction,interpretation,andperformanceofthis Agreementshall be governedby
andconstruedin accordancewith the lawsof theStateofAlaskaexceptfor its conflictsof laws
provisions. In addition,insofaras andto theextentfederallaw mayapply,federallaw will
control.

Section16. RelationshipofParties

EachPartyshall performserviceshereunderasan independentcontractorandnothing
hereinshallbe construedascreatingany otherrelationshipbetweentheParties.EachPartyand
eachParty’scontractorshall be solely responsibleforthewithholding orpaymentof all
applicablefederal,state,and local incometaxes,social securitytaxes,andotherpayroll taxes
with respectto its employees,as well asany taxes,contributions,orotherobligationsimposedby
applicablestateunemploymentor workers’ compensationacts. EachPartyhassoleauthority
andresponsibilityto hire, fire, andotherwisecontrol its employees.

Section17. No Third PartyBeneficiaries

Theprovisionsof this Agreementareforthebenefitof thePartiesheretoandnot for any
otherperson,provided,however,that this shall not be construedto preventTALE) from
providingits TelecommunicationsServicesto othercarriers. This Agreementshall not confer
uponany personnot aPartyheretoany right, benefitor interestof any sort.

Section18. Notices

DocumentssentbetweenACSandTALE) that requireactionwithin specifiedtime frames
shallbe sentby certifiedmail with returnreceipt,facsimile,or handdelivered. Handdelivered
documentsshall be datestampedor notedotherwiseby thereceivingPartyto recordthedateof
receipt. Thedateand timeof receiptshall be thedateandtime shownon thereturnreceipt
wherecertifiedmail wasused,thedateandtime shownon theheaderif facsimilewasused,or
thedatestampwherethedocumentswerehanddelivered.
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To TelAlaskaLongDistance,Inc.:

Name: JackH Rhyner
Title: PresidentandGeneralManager
Address: 201 E. 56th Avenue

Anchorage,Alaska 99518

Name: HeatherH. Grahame
StevenE. Mulder

Address: Dorsey& WhitneyLLP
1031 West4thAvenue,Suite600
Anchorage,Alaska 99501

ToACS:

Name: StephenPratt
Title: SeniorManager,CarrierRelationsand

InterconnectionServices
Address: 600 TelephoneAvenue,MS 01

Anchorage,Alaska 99503

Name: LeonardA. Steinberg
AlaskaCommunicationsSystems

Address: 600 TelephoneAvenue,MS 65
Anchorage,Alaska 99503

Section19. Waivers

19.1 NowaiverofanyprovisionsofthisAgreementandno consentto any default
underthis Agreementshallbeeffectiveunlessthesameshallbe in writing andproperlyexecuted
by oron behalfofthePartyagainstwhom suchwaiverorconsentis claimed.

No courseofdealingor failure ofany Partyto strictly enforceanyterm,right, or
conditionofthisAgreementin any instanceshallbe construedasageneralwaiveror
relinquishmentof suchterm,right orcondition.

19.2 Waiverby eitherPartyofanydefaultby theotherPartyshallnotbedeemeda

waiverofany otherdefault.

Section20. Survival

Any provisionsofthisAgreementthatplaceobligationsonthePartiesexplicitly
extendingbeyondtheexpirationorterminationofthis Agreementshallsurvivesuchexpiration
ortermination.
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Section21. Force Majeure

NeitherPartyshall be held liablefor any delayor failure in performanceof anypartof
this Agreementfrom any causebeyondits reasonablecontrolandwithoutits fault ornegligence,
suchasactsof God, actsof civil ormilitary authority,embargoes,epidemics,war, terroristacts,
riots, insurrections,fires, explosions,volcanoeruptions,earthquakes,avalanches,tsunami,
nuclearaccidents,floods,powerblackouts,strikes,work stoppageaffectinga supplieror
unusuallysevereweather.No delayorotherfailure to perform shall be excusedpursuantto this
Section21 unlessdelayorfailure andconsequencesthereofarebeyondthecontrol andwithout
thefault ornegligenceof thePartyclaimingexcusabledelayorotherfailure to perform. In the
eventof any suchexcuseddelayin theperformanceof aParty’sspecificobligation(s)underthis
Agreement,thedue datefor theperformanceofsuchoriginalobligation(s)shallbe extendedby a
termequalto thetime lostby reasonof thedelay,but suchextensionshallnot work to extendthe
thencurrenttermof this Agreement. In theeventofsuchdelay,thedelayingPartyshall provide
noticeto theotherPartyof the force majeureevent,theprobabledelay,andthearrangementsfor
performance.

Section22. Audit Process

22.1. Definition. “Audit” shall meanthecomprehensivereviewof:

22.1.1 Datausedin thebilling processfor servicesperformed,including
reciprocalcompensation,andfacilities providedunderthis Agreement;and

22.1.2 Datarelevantto provisioningandmaintenancefor servicesperformedor
facilities providedby ACS for itself or othersthat aresimilar to theservicesperformedor
facilities providedunderthis Agreementfor Interconnectionoraccessto UNEs.

22.2 Condition. An Audit shall takeplaceunderthe following conditions:

22.2.1 EitherPartymayrequestto performan Audit, andtherequestingParty
shall identify thematterandissuesto be reviewed.

22.2.2 TheAudit shall occuruponsixty (60)businessdayswritten noticeby the
requestingPartyto thenon-requestingPartysubjectto thereasonableschedulingrequirements
andlimitationsoftheAuditedParty.

22.2.3 TheAudit shall occurduring normalbusinesshoursin amannersoas not
to interferewith theAuditedParty’soperationsandmustbe in compliancewith the Audited
Party’ssecurityrules.

22.2.4 Thereshall be no morethanone(1) Audit requestedby eachParty under
this Agreementin anytwelve(12) month period.

22.2.5 TherequestingPartymayreviewthenon-requestingParty’srecords,
books,anddocuments,as mayreasonablycontaininformationrelevantto theoperationof this
Agreement.
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22.2.6 Thelocationof theAudit shall bethe locationwheretherequested
records,books,anddocumentsareretainedin thenormalcourseof business.

22.2.7 All transactionsunderthis Agreementwhich areovereighteen(18)
monthsold will be consideredacceptedandno longersubjectto Audit.

22.2.8 EachPartyshall bearits own expensesoccasionedby theaudit, provided
that theexpenseof any specialdatacollectionshall be bornby therequestingParty.

22.2.9 ThePartyrequestingtheAudit mayrequestthat an Audit be conductedby
a mutuallyagreed-toindependentauditor. Underthis circumstance,thecostsof theindependent
auditorshall be paidfor by thePartyrequestingtheAudit.

22.2.10 In theeventthat thenon-requestingPartyrequeststhat theAudit be
performedby an independentauditor,thePartiesshallmutuallyagreeto theselectionof the
independentauditor. Underthis circumstance,thecostsof theindependentauditorshall be
sharedequallyby theParties.

22.2.11 ThePartiesagreethat if an Audit discloseserror(s),thePartyresponsible
for theerror(s)shall, in atimely manner,undertakecorrectiveactionfor sucherror(s).

22.2.12 ProprietaryInformation. All informationreceivedor reviewedby
the requestingPartyorthe independentauditorin connectionwith theAudit is to be considered
proprietaryinformationasdefinedin Section12 ofthis Agreement.Thenon-requestingParty
reservesthe right to requireany non-employeewho is involveddirectlyor indirectly in any
Audit or theresolutionof its findings asdescribedaboveto executeanondisclosureagreement
satisfactoryto thenon-requestingParty. To theextentan Audit involvesaccessto informationof
othercompetitors,TALD andACS will aggregatesuchcompetitors’databeforereleaseto the
otherParty,to ensuretheprotectionof theproprietarynatureof informationof othercompetitors.

Section23. DisputeResolution

23.1 Exceptasotherwiseprovidedin this Agreement,thePartiesdesireto resolve
disputesarisingout of this Agreement,if possible,without litigation.

23.2 Any disputebetweenthePartiesregardingthe interpretationorenforcementof
this Agreementorany of its termsshall be addressedin thefirst instanceby thePartiesthrough
goodfaithnegotiationsatthemanageriallevel for a minimumperiodof fifteen (15) business
days.

23.3 If negotiationsdo notresolvethedispute,aPartyshallpresentto theotherParty
an informal complaintandrequestamediationconductedwithin thirty (30)daysof therequest
by a hearingofficer appointedby theCommission. ShouldtheCommission,for anyreason,not
makeamediatoravailablewithin ten(10) days,aPartymayexerciseany remedyorrequest
reliefasit deemsappropriate.If ahearingofficer is appointed,within thefirst ten(10)daysof
themediation,eitherParty,or themediator,maydeterminethatmediationis not practicableand
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will not leadto resolutionof thedispute. At theendof ten (10) days,ortwenty(20) additional
daysin theeventthemediationproceeds,if themediatoris unableto resolvethedispute,a Party
mayexerciseany remedyorrequestreliefasit deemsappropriate,includingpetitioningthe
Commissionon thosematterswithin theCommission’sjurisdiction,on anexpeditedbasis,
without objectionfrom the otherPartyas to theexpeditednatureof the request.

23.4 Eachpartyshall bearits own costin themediation.

Section24. Taxes

EachPartypurchasingservices,facilities, and/orarrangementshereundershall payor
otherwisebe responsiblefor all federal,state,and/orlocal sales,use,excise,grossreceipts,
transactionorsimilartaxes,feesor surchargesleviedagainstor uponsuchpurchasingParty(or
theprovidingPartywhensuchprovidingParty is permittedto passalongto thepurchasingParty
suchtaxes,feesorsurcharges),exceptfor any tax on eitherParty’scorporateexistence,status,or
income. Wheneverpossible,theseamountsshall bebilled asaseparateitemon theinvoice. To
theextentthepurchasingPartydesiresto claim atax exemptionon apurchase,thepurchasing
Partyshall furnishtheprovidingPartyapropertax exemptioncertificateasauthorizedor
requiredby statuteorregulationby thejurisdictionprovidingsaidtax exemption.Failureto
providesaidtax exemptioncertificatein atimely mannerwill resultin no exemptionbeing
availableto thepurchasingParty.

Section25. Responsibilityfor EnvironmentalHazards

25.1 Prior to TALD or its employees,contractors,oragentsintroducingan
EnvironmentalHazardinto awork location,TALD shallfully inform ACS in writing of its
plannedactionsatsuchwork locationandshall receiveACS’ written permissionfor suchactions
andTALD warrantsthat it shall complywith all legal andregulatoryobligationsit haswith
respectto suchEnvironmentalHazardandnoticesit is requiredto providewith respectthereto.
ACS shall in no eventbe liable to TALD for anycostswhatsoeverresultingfrom thepresenceor
releaseof any EnvironmentalHazardthatTALD causes,introducesorcontributesto theaffected
work location. TALD shall indemnify,defend(at ACS’ request)andholdharmlessACS and
eachof ACS’ officers,directorsandemployeesfrom andagainstany lossesandexpensesthat
ariseout of or resultfrom any EnvironmentalHazardthatTALD, its contractorsor its agents
causeor introduceto thework location. TALD shall be responsiblefor obtaining,including
paymentofassociatedfees,all environmentalpermits,licensesand/orregistrationsrequiredfor
environmentalhazardsTALD causesor introducesto the affectedwork location.

25.2 TALD shall in no eventbe liable to ACS for any costswhatsoeverresultingfrom
thepresenceorreleaseof anyEnvironmentalHazardthatTALD did not cause,introduceor
contributeto theaffectedwork location. ACS herebyreleases,andshall alsoindemnify,defend
(at TALD’s request)andholdharmlessTALD andeachof TALD’s officers,directorsand
employeesfrom and againstany lossesandexpensesthat ariseoutof or resultfrom any
EnvironmentalHazardthatACS, its contractorsor its agentsintroduceorcontributeto thework
locations.
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25.3 In theeventany suspectmaterialwithin ACS-owned,operatedor leasedfacilities
areidentifiedto be asbestos-containing,TALD will, at TALD’s expense,notify ACS before
commencingany activitiesandensurethat to theextentany activitieswhich it undertakesin the
facility disturbany asbestos-containingmaterials(ACM) orpresumedasbestoscontaining
materials(PACM) asdefinedin 29 CFRSection1910.1001,suchTALD activitiesshall be
undertakenin accordancewith applicablelocal, stateandfederalenvironmentalandhealthand
safetystatutesandregulations.Exceptfor abatementactivitiesundertakenby TALD or
equipmentplacementactivitiesthat resultin thegenerationordisturbanceof asbestoscontaining
material,TALD shallnot haveany responsibilityfor managing,norbe theownerof,norhave
any liability for, or in connectionwith, any asbestoscontainingmaterial. Both Partiesagreeto
immediatelynotify theotherif thePartyundertakesany asbestoscontrolorasbestosabatement
activitiesthatpotentiallycouldaffectTALD equipmentoroperations,including,butnot limited
to, contaminationof equipment.

25.4 FollowingTALD’s requestfor any spacein ACS ownedorcontrolledfacility,
ACS shallprovideany informationin its possessionregardingtheknownenvironmental
conditionsof thespaceprovidedfor placementofequipmentandinterconnectionincluding,but
not limited to, theexistenceandconditionof any andall knownorsuspectedasbestoscontaining
materials,leadpaint, hazardousorregulatedsubstances,or anyevidenceof radon. Information
is consideredin ACS’ possessionunderthis Agreementif it is in thepossessionof an employee,
agent,orauthorizedrepresentativeofACS.

25.5 If thespaceprovidedfor theplacementofequipment,interconnection,or
provisionof servicecontainsknownenvironmentalcontaminationorhazardousmaterial,
particularlybutnot limited to hazardouslevelsoffriable asbestos,leadpaintor hazardouslevels
of radon,which makestheplacementof suchequipmentor interconnectionhazardous,ACS
shall offer an alternativespace,if available,for TALD’s consideration.If interconnectionis
complicatedby thepresenceof environmentalcontaminationorhazardousmaterials,andan
alternativerouteis available,ACS shallmakesuchalternativerouteavailableforTALD’s
consideration.

25.6 Subjectto this Section25 andto ACS’ standardsecurityprocedures,which
procedureswill be providedto TALD, ACS shall allow TALD at TALD’s expenseto perform
anyenvironmentalsite investigations,including,but not limited to, asbestossurveys,which
TALD deemsto be necessaryin supportof its collocationneeds.TALD shall provide to ACS
reportsandinformationresultingfrom any suchinvestigationorsurvey.

Section26. Parity ofService

ACS shallperformits obligationsanddutiesunderthis Agreement,andwill provide
servicesand networkfunctionsandelements,includingbutnot limited to Local Interconnection,
Servicesfor Resale,NetworkElements,SpecialAccessCircuits,Collocation,Poles,Inner-duct,
DuctsandConduit,with anon-discriminatory,non-preferentialquality of serviceanda levelof
performanceat paritywith thatwhichit usesfor its own operationsortheoperationsofits
affiliatesor for theprovisionof servicesto its own subscribersor thesubscribersof its affiliates.
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Section27. AmendmentsandModifications

No provisionof this Agreementshall bedeemedamendedormodifiedby eitherParty
unlesssuchawaiver,amendmentormodificationis in writing, dated,and signedby bothParties.

Section28. Severability

Subjectto Section2 - RegulatoryApprovals,if any partof this Agreementis heldto be
invalid for any reasonby aregulatoryagencyoracourthavingjurisdiction,suchinvalidity will
affect only theportionof this Agreementthat is invalid. In all otherrespectsthis Agreementwill
standas if suchinvalid provisionhadnot beenapartthereof,and the remainderof the
Agreementshallremainin full forceandeffect.

Section29. HeadingsNot Controlling

TheheadingsandnumberingofSections,PartsandAttachmentsin thisAgreementare
for convenienceonly andshall not be construedto defineor limit anyof thetermshereinor
affect themeaningor interpretationof this Agreement.

Section30. Entire Agreement

This Agreementsetsforth theentireunderstandingandsupersedesprior agreements
betweenthePartiesrelatingto thesubjectmattercontainedhereinandmergesall prior
discussionsbetweenthem,andneitherPartyshall be boundby any definition, condition,
provision,representation,warranty,covenantor promiseotherthanasexpresslystatedin this
Agreementorin any amendmentor modificationunderSection27.

Section31. Counterparts

This Agreementmaybe executedin counterparts.Eachcounterpartshallbe considered

anoriginal; and,suchcounterpartsshall togetherconstituteoneandthesameinstrument.
Section32. SuccessorsandAssigns

This Agreementshall be bindingupon,andinure to thebenefitof, thePartiesheretoand
theirrespectivelegal successorsandpermittedassigns.

Section33. Joint Work Product

[This sectionwasdeletedby OrderNo. 2, U-01-132(2)-(02/05/02).]

Section34. Incorporation ofPricesto beEstablishedin U-96-89

It is theParties’expressagreementthat the interim priceslisted in PartC — Attachment1,
Sections1 and2 will be supercededby thepricesto be establishedbetweenACS andGCI for the
Anchoragemarketin DocketNo. U-96-89. ThePartiesrecognizethat theRCA hasordereda
proceedingin that docketto establishnewinterconnectionprices,andto replacetheprices
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formerlyapprovedthereinby theAPUC on January14, 1997. ThePartiesexpresslyagreethat,
uponthedatetheCommissionmakeseffectivesuchnewpricesin DocketNo. U-96-89,those
pricesshallbe automaticallyincorporatedinto this Agreementandshall supercedetheinterim
pricesnowsetforth hereinin Sections1 and2 ofPartC — Attachment1.1 ThePartiesfurther
agreethat if thepricesto be establishedin DocketNo. U-96-89,which affectinterim pricesin
Sections1 and2 ofPartC — AttachmentI, aresubsequentlymodified, throughthecourseofany
appealorchallenge,or by subsequentactionoftheRCAor FCC,thatthepricesincorporated
from that docketinto this AgreementatPartC — Attachment1 Sections1 and 2 shall also
automaticallybe modifiedaccordinglyat thesametime.

ThePartiesfurtheracknowledgeandagreethat,by prospectivelyincorporatingsuch
pricesto beestablishedin DocketNo. U-96-89 into this Agreement,ACS doesnot waive,and
retains,its rights to appealor otherwisechallengeall issuesin thatproceeding.specifically
including,but not limited to, pricesandany and all issuesrelatedto suchprices.

Section35. WaiverofReconsiderationandAppeal[asmodified by Order 2, U-01-132(2)-
(02/05/02)1

ExecutionofthisAgreementshall not constituteawaiverofeitherParty’sright to
challengeany stateor federallaw, regulation,ruleororderoftheFederalCommunications
CommissionortheRegulatoryCommissionof Alaska.

ThePartiesretaintheright to seekcourt relieffor disputesregardingthe interpretationor
enforcementofthis Agreementpursuantto Section23 (DisputeResolution).

IN WITNESSWHEREOF.eachofthePartieshascausedthis Agreementto be executed
by its duly authorizedrepresentatives.

ACS OF ANCHORAGE,INC. TELALASKA, INC.

By:_________________________ By: ~

Name:Michael E. Bowman Name: DonnaRhyner
Title: Vice-President. Title: VicePresidentof Information

Engineering& Construction Technologyand Administration

Date:_____________________ Date:____________________

‘If thenewU-96-89pricesbecomeeffectiveafterMarch 31,2001,the newU-96-89priceswill supercedethe
interim ratesthenbeingchargedto TALD.
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PART B - DEFINITIONS

Forany termwhich is not definedin this PARTB or elsewherein this Agreement,the
termshall havethemeaningset forth in theTelecommunicationsAct of 1996,theRegulationsof
theFederalCommunicationsCommissionandtheRegulatoryCommissionofAlaska.andthe
definitionsastypically usedwithin thetelecommunicationsindustry,suchasthosedefinedby
theAmericanNational StandardsInstitute(ANSI), BellcoreandCCITT (Consultative
Committeeon InternationalTelegraphyandTelephony).

“911 SERVICE” shall havethemeaningset forth in 47 C.F.R. § 54.101(a)(5).

“AFFILIATE” includesanyentity which directlyor indirectlythroughone ormore
intermediariescontrols,or is controlledby, or is undercommoncontrolwith, anothercorporation
orentity.

“APPROVAL DATE” is thedateon which theCommissionapprovesthis Agreement.

“ANCHOR” refersto adevice,structure,or assemblythatstabilizesapoleandholds it in
place. An anchorassemblymayconsistofarod andfixedobjector plate,typically embeddedin
theground,which is attachedto a guy strandorguy wire, which, in turn, is attachedto thepole.
Theterm“anchor” doesnot includetheguy strandthatconnectstheanchorto thepole.

“AM” (AUTOMATIC NUMBER IDENTIFICATION) shall havethemeaningset forth
in 47 C.F.R. § 20.3.

“ATTACHMENT” is any placementofTALD’s facilities in or on ACS’ poles,inner-
ducts,ducts,conduits,orrights of way.

“BUSINESSDAY(S)” meansthedaysofthe weekexcludingSaturdays,Sundays,andall
statelegal holidays.

“CENTRAL OFFICESWITCH” or“CENTRAL OFFICE” meansa switchingentity
within thepublic switchednetwork,includingbut not limited to endoffice switchesandTandem
Office Switches.

“CENTREX” meansa TelecommunicationsServiceassociatedwith aspecificgrouping
of lines that usescentraloffice switchingequipmentfor call routingto handledirect dialing of
calls,and to providenumerousprivatebranchexchange-likefeatures.

“CLEC” meansaCompetitiveLocal ExchangeCarrier.

“COLLOCATION” meanstheplacementof equipmentin theACS’ centralofficesor
otherACS locationsby aCLEC. Physicalcollocationaffordsaccessto dedicatedspace,to place
andmaintainequipment.With virtual collocation,ACS installs,maintainsandrepairs
equipmentthat aCLEC providesto ACS.
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“CONDUIT” is a tubeorprotectedtrough thatmaybe usedto housecommunication
cables. Conduitmaybe undergroundoraboveground(for example,insidebuildings) andmay
containoneormoreinner-ducts.

“CONDIJIT SYSTEM” is anycombinationof ducts,conduits,manholesandhandholes
joined to form an integratedwhole. Conduitsystemsmaypassthroughororiginatein or
terminatein otherfacilities whichmaybe physicallyconnectedto theconduit system.

“DARK FIBER” is fiber thathasnot beenactivatedthroughconnectionto theelectronics
that “light” it, andtherebyrenderit capableofcarryingcommunicationservices.

“DUCT” is a single enclosedpathto housefacilities to provideTelecommunications
Services.

“E9 11” (ENHANCED911 SERVICE)shall havethemeaningset forth in 47 C.F.R. §
54.101(a)(5).

“ELECTRONICINTERFACES” meansaccessto operationssupportsystemsconsisting
of preordering,ordering,provisioning,maintenanceandrepairandbilling functions.

“ENVIRONMENTAL HAZARD” meansany substancethepresence,use,transport,
abandonmentor disposalof which (i) requiresinvestigation,remediation,compensation,fine or
penaltyunderany ApplicableLaw (including,without limitation, theComprehensive
EnvironmentalResponseCompensationandLiability Act, SuperfundAmendmentand
ReauthorizationAct, ResourceConservationRecoveryAct, theOccupationalSafetyandHealth
Act) or (ii) posesrisksto humanhealth,or theenvironmentandis regulatedunderany
ApplicableLaw.

“EXTENDED OUTAGE,” asusedin thePre-ordering,Ordering,andProvisioning
sectionof this agreement,is definedto be a plannedor unplannedoutageduringnormal
operatinghourssuchthatTALD is unableto utilize electronicinterfacesfor morethanfour (4)
consecutivebusinesshours.

“FACILITY” and“FACILITIES” referto any property,equipment,or itemsownedor
controlledby any personorentity. Theterms“facility” and“facilities” include,but arenot
limited to, poles,anchors,polehardware,wires,cables,strands,apparatusenclosures,or any
otheritemsattachedto apoleorattachedto hardwareaffixedto orassociatedwith a pole;
conduitandconduit systemsandwires,cables,opticalconductors,associatedhardware,or other
equipmentlocatedwithin a ConduitSystem.

“HANDHOLE” is a subsurfaceenclosurethat is too small for personnelto enterandis
usedfor thepurposeof installing, operating,maintaining,andrepairingcommunications
facilities.
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“INDIVIDUAL CASEBASIS (“ICB”).” ICB is an appropriatepricing methodwhen
non-standard,highlyvariabletechnologycombinationsof servicesandproductsareavailablefor
selectionby acustomer,andwherethereis uncertaintyasto which combinationof selectionsa
customermayfinally request.

“INNER-DUCT” is oneof thesingleenclosedpathwayslocatedwithin aduct, orburied
separatelywithoutthebenefitof a conduit.

“LIDB” (LINE INFORMATION DATA BASE(S))shall havethemeaningsetforth in
theLocal ExchangeCarrierLineInformationDatabase,ReportandOrder,A.F.C. R.C.D.7130
(1993).

“LOCAL TRAFFIC” meanstraffic that is originatedandterminatedwithin a given local
calling area,or mandatoryexpandedareaservice(EAS) area.

“MAKE READY WORK” refersto all workperformedorto be performedto prepare
ACS’ Poles,Inner-duct,Ducts,Conduits,orotherRightsof Wayfor therequestedoccupancyor
attachmentof TALD’ sfacilities.

“MANHOLE” is asubsurfaceenclosurethat personnelmayenterand usefor thepurpose
of installing,operating,maintaining,andrepairingcommunicationsfacilities.

“NETWORK ELEMENT” shall havethemeaningset forth in 47 U.S.C. § 153(29).

“NP” (NUMBER PORTABILITY) shall havethe meaningset forth in 47 U.S.C.
§ 153(30).

“NPA” (NTJMBERINGPLAN AREA) (sometimesreferredto asan areacode)shallhave
themeaningset forth in 47 C.F.R.§ 52.7(a).

“OPERATORSERVICES”shall havethemeaningset forth in 47 U.S.C. § 226(a)(7).

“POLE” refersto ACS polesandanchorsanddoesnot includepolesoranchorswith

respectto which ACS hasno legal authorityto permit attachmentsby otherpersonsorentities.

“POLE ATTACHMENT” is theconnectionof a facility to apole. Someexamplesof

suchfacilities aremechanicalhardware,groundingandtransmissioncable,andequipmentboxes.

“PROVISIONING” is the technicalprocesswherebythecustomerreceivestheservices
requestedin theLSR. Provisioningof servicesandLSRswill be accomplishedin themost
expeditiousmanneravailablewith theminimumamountof disruptionto thecustomer’sservice.

“REAL TIME” meanstheactualtime in which an eventtakesplace,with the reporting
on ortherecordingof theeventsimultaneouswith its occurrence.In dataprocessingordata
communications,“real time” meansthedatais dispatchedfor processingthemomentit entersa
computer,asopposedto BATCH processing,wherethe informationentersthesystem,is stored
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andis operatedon alatertime. Theelapsedtime requiredfor acomputeror telephonesystemto
performrealtime tasksis determinedby its engineeredcapacityandthecurrentprocessing
volume.

“RIGHTS OFWAY” (“ROW”) is the right to usethe landorotherpropertyof another
partyto placepoles,conduits,cables,orotherstructuresandequipment,or to providepassageto
accesssuchstructuresandequipmentfor thepurposeof providingTelecommunicationsServices.
A ROW mayrununder,on,orabovepublic orprivate property(including air spaceabovepublic
orprivateproperty)andmayincludetheright to usediscretespacein buildings,building
complexes,orotherlocations.

“SHARED TRANSPORT”shall havethemeaningset forth in 47 C.F.R. §
51.319(d)(1)(ii).

“SWITCH” meansaCentral Office Switch asdefinedin this PARTB.

“TECHNICALLY FEASIBLE” shall havethemeaningset forth in 47 C.F.R. § 51.5.

“TELECOMMUNICATIONS” shallhavethemeaningsetforth in 47 U.S.C. § 153(44).

“TELECOMMUNICATION SERVICES”shallhavethemeaningset forth in 47 U.S.C. §
153(44).

“UNBUNDLED NETWORKELEMENT” shall havethemeaningsetforth in 47 U.S.C.

§ 251(c)(3)(with regardto unbundledaccess).

“WIRE CENTER” denotesabuilding orspacewithin a building which servesasan
aggregationpointon a givencarrier’snetwork,wheretransmissionfacilities andcircuits are
connectedorswitched.
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PART C - ATTACHMENT I

PRICE SCHEDULE (ANCHORAGE)

Section1. Interim Rates

ThroughMarch 31, 2001,the ratesin Section 1 areinterimand refundableand subjectto
true-upat theconclusionof theforthcomingACS-GCI Anchoragearbitration(U-96-89).
Pursuantto such“truing up” process,refundswill be madefrom ACS to TALD or vice versa,as
appropriate.If, however,newiooppricesarenotapprovedby theRCA in U-96-89before
March 31, 2001,TALD ratesfor wire loops will be no morethanthe looprateschargedto GCI.2

Suchpost-March31,2001 ratesarealsointerim, butnot refundable,andnot subjectto the true-
up process.

Thus, it is theParties’expressagreementthat theinterim priceslistedin PartC —

Attachment1, Section1 will be replacedby thepricesto be establishedbetweenACS andGCI
for theAnchoragemarketin U-96-89. ThePartiesrecognizethattheRCAhasordereda
proceedingin that docketto establishnewinterconnectionprices,andto replacetheprices
formerlyapprovedthereinby theAPUC on January14, 1997. ThePartiesexpresslyagreethat,
upon thedatetheCommissionmakeseffectivesuchnewprices in DocketU-96-89, thoseprices
shall automaticallyreplacethe interimpricesnow set forth herein.3ThePartiesfurtheragreethat
if thepricesto be establishedin U-96-89aresubsequentlymodified, throughthecourseof any
appealor challenge,orby subsequentactionoftheRCAorFCC,thatthepricesincorporated
from that docketinto this Agreementat PartC — Attachment1, Sections1 and2, shall also
automaticallybe modifiedaccordinglyatthesametime.

ThePartiesfurtheracknowledgeandagreethat, by prospectivelyincorporatingsuch
pricesto beestablishedin U-96-89into this agreement,ACS doesnot waive,andretains,its
rights to appealorotherwisechallengeall issuesin that proceeding,specifically including,but
not limited to, pricesandany andall issuesrelatedto suchprices.

2 ThePartiesfurther agreethat this Agreementspecifically supersedesall termspreviouslymadeavailable,orwhich

might otherwisebeavailable,to TALD from theATU-GCI AnchorageInterconnectionAgreementapprovedby the
CommissiononJanuary14, 1997and the 1997 ATU-AT&T AlascomAgreementpursuantto “pick and choose”
proceduressetforth in 47 U.S.C.§ 25 1(i). Nothing in thisAgreementlimits TALD from exercisingits right topick
and choosefrom anyotherinterconnectionagreement.

~If thenewU-96-89pricesbecomeeffectiveafterMarch 31, 2001,thenewU-96-89priceswill replacethe interim
ratesthenbeingchargedto TALD.
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2-WireLoop $23.85 below
4-Wire Loop $47.70 below
NID Bundledwith Loop

Section2. Interim RatesImpactedby Loop Rates

ThroughMarch 31, 2001,theratesin Section2 areinterim andrefundableandsubjectto
thesametrue-upprocessandappellaterights set forth in Section1 aboveto theextentthatrate
componentsare basedon ioop ratesresultingfrom theACS-GCI Anchoragearbitration(U-96-
89).

TRANSPORT TO ENDUSER (UNE RATES FROM WC TO END USER)
DS-l (2 pair) $17.56 + 23.85perloop S.0.chg. + T&M
DS-1 (1 pair) $19.10+ 23.85~perloop S.O.chg.+ T&M
UNE DSL-1 throughDSL-10(subjectto $23.85perloop S.0.chg.+ T&M
licensingapproval)
Loop Conditioning T & M
Loop Qualification T & M

Section3. StipulatedPermanentRates

-REQUIREMENTS - RATE/MONTH NON-
RECURRING

High FrequencyPortionof Loop $3.95 S.0.chg.
(Line Sharing)
DarkFiberLoop $0.03per foot perstrand
DarkFiber InterofficeTransport $0.03per foot perstrand
As available-currently2 pairINAP

to NWC
DarkFiber-orphanedstrand $0.01perfoot
BetweenCWC andEWC
OC-3 InterofficeTransport $1,286.70/percircuit plus Eng.,Inst., &
(TDM orATM at ACS’ option) proportional

shareof interofficefiber*
Actv. T&M

OC-12InterofficeTransport $3,035.78plusproportional Eng., Inst., &
(TDM only) shareof interofficefiber* Actv. T&M

* Theinterofficefiber rateof$.03/ft./fiber/monthwill bediscountedby thecapacityordered

dividedby the capacityof theexistinginterofficesystem.

TRANSPORT TO END USER (UNE RATES FROM WC TO END USER)
DS-3 TiNE (initial) $1,022.98+ $.03/foot (dark fiber Eng., Inst., &

rate) Actv. T&M

NON-RECURRING
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DS-3 (Subsequenttwo) 1~ng.,Inst., &

Actv. T&M

T&M

. COLLOCATION
CollocationQuoteFee $2,000.00
EntranceFacility — per 100 pair
copper

$38.65 $257.16

EntranceFacility — per2 fibers $28.25 $514.32
CablePull — per50 ft. (orless)of
cable

$2.36 perfoot $257.16

DC Power— per 15 ampDraw per
month

$115.00

CableSpaceper 50 ft. cable(to 1”
dia.)

$5.34

RelayRackSpace— per 1.75”
MountingSpace

$1.09

Tie CablePull andInstall — Inside $1,143.34
CustomerCustomOptions ICB
Office Arrangement(cage/hardwall
end., etc.)

ICB

Building Modification ICB
Rent(w/maintenance):persq. ft
occupiedpermo.

$8.25

SpaceReservationFee:persq. foot $49.44
reservedperyear

LABOR RATES
LaborRatesRate/Hour

InstallationForeman - $ 87.62
GeneralPlantTechIII $ 87.46
GeneralPlantTechII $ 89.45
SubForeman $ 87.92
InstallerRepairman $ 83.01
Dispatch/ControlClerk $ 62.10

PlantServiceForeman $ 88.48
GroupAssigner $ 89.45-____________________

LineAssignerII $ 83.55
LineAssignerI $ 77.36

~S&34

ActualMeasuredLossStudy

OC-3 UNE ICB
ChannelInterfaceConnection InterstateTariff

EstimatedMeasuredLossStudy 1.8 hrs. @ current
laborrate
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FacilitiesLocateClerk

EngineeringAssistant

Circuit DesignEngineer

EngineeringForeman
PlantEngineerII
PlantEngineerI

CableSplicing Foreman
CableSplicer
Lineman
LeadConstructionClerk

OSPMaintenanceTech

ServiceOrderClerk $ 60.82
$ 62.55

SupervisorCO Switch Engineer $ 77.48

NetworkDesignAssistant $ 52.37
NetworkDesignEngineer $ 72.92

NetworkInstallationTech

$ 50.27

NetworkInstallationForeman $ 64.60

NetworkSwitchingSub-Foreman
NetworkSwitchingTechnician

NetworkSwitchingForeman $ 80.17

$ 75.43

S 77.03

EngineeringSupervisor $ 61.32

S 74.79

TransmissionEngineer $72.62
SwitchingEngineer $ 72.11

$ 68.33

EstimateEngineer $ 102.81
$

Air PressureEngineer $ 104.97

110.38
$

RecordsEngineer $ 97.70

106.92
$

EngineeringTech $ 92.87

101.84

Line Foreman $ 108.17
$ 107.27
$

ConstructionClerk $ 80.08

101.68
$ 104.08
$ 82.76

OSPMaintenanceForeman $ 107.27

Apprentice $ 96.88
$ 101.78

FacilitiesSupervisor $ 71.47
FacilitiesEngineer $ 70.58
ContractServicesAdministrator $ 58.75
FacilitiesProjectSpecialist $ 52.02
FacilitiesMaintenanceForeman $ 76.61
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Line AssignerII Inside
Clerk StenographerII

NumberPortability(LRN Method)

M 1/0 (DS-0 to DS-1/DS-1to DS-0)

M 3/1 (DS-1 to DS-3/DS-3to DS-1)

MOC-3IDS-1(DS-1 to OC-3/OC-3
to DS-1)
MOC-12IDS-3(DS-3 to OC-
12/OC12to DS-3)

NUMBER PORTABILITY

MULTIPLEXING & DEMULTIPLEXING

InterstateTariff

$182.83

$221.51

$1,205.94

$ 81.30
$73.38

InterstateTariff

Customer ServiceRep $ 69.17

NON-RECURRING CHARGES
ServiceOrders N/A $24.00
PremiseVisits N/A $40.00
Line Connection N/A $18.00

CROSS CONNECTION CHARGE
DS-3toDS-3 N/A $55.86
DS-ltoDS-1 N/A $4.71
DS-OtoDS-0 N/A $1.83

BILL AND KEEP
Local to local traffic including ISP
basedon bill & keep

WHOLESALE
Wholesalediscount 26% (seePART C AttachmentII) n/a -

Eng.,Inst., &
Actv. T&M
Eng.,
Actv.

Inst., &
T&M

Eng~
Actv.

Inst., &
T&M

MOC-12/OC-3 (OC-3 to OC-12/OC
to OC-3)

ICB

ICB

DIGITAL ACCESSCROSS-CONNECTSYSTEMS (DACS)- ICB PRICING
T&M
ICB
ICB

ICB

ICB

DACS
DACS

Port: DS-1
Port: DS-3 or STS-1

DACS Cross Connect: DS-0

$64.78
ICB
ICB
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SwitchedFacility
Switching
SwitchedTermination
Local Circuit Switching
PacketSwitching

InterstateTariff

SignalingMileageFacility
SignalingMileageTermination
SignalingEntranceFacility
STPPort
800Query
NetworkConnection

COMMON CHANNEL SIGNALING
InterstateTariff
InterstateTariff
InterstateTariff
InterstateTariff
InterstateTariff
InterstateTariff

InterstateTariff
InterstateTariff
InterstateTariff
InterstateTariff
InterstateTariff
InterstateTariff

InterstateTariff
Interstate
Interstate

Tariff
Tariff

ICB

InterstateTariff
InterstateTariff
InterstateTariff
InterstateTariff
ICB

TANDEM SWITCHEDTRANSPORT

PROVISIONING WHOLESALE $10.00
SERVICES“As is”

Section4. PermanentRatesPotentially Subjectto Adjustmen?

-ADDIT
REQUIREMENTS

Pole Attachments
Inner-ductperfoot
Conduitperfoot

IONAL UNE ELEMENTS
RATE/MONTH NON- -

RECURRING
$39.18 N/A
$0.0229
$0.0687

ThePartiesagreethat if andwhenthe RegulatoryCommissionof Alaskaadoptsa methodologyfor pricing pole
attachments(including innerductandconduit),that methodologywill be usedto determinenewpriceswhich will
automaticallyreplacethepriceslistedin this section.
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PART C - ATTACHMENT II

LOCAL RESALE

Section1. TelecommunicationsServicesProvidedfor Resale

1.1 At therequestof TALD, andpursuantto therequirementsof theAct, andFCC
andCommissionRulesandRegulations,ACS shallmakeavailableto TALD for resale
TelecommunicationsServicesthatACS currentlyprovidesormayprovidehereafteratretail to
subscriberswho arenot telecommunicationscarriers.TheTelecommunicationsServices
providedby ACS to TALD pursuantto this AttachmentII arecollectivelyreferredto as“Local
Resale.”

Section2. GeneralTermsand Conditions

2.1 Wholesalediscount. TALD’s wholesalediscountfor Local Resaleis set forth in

PARTC - AttachmentI of this Agreement.
2.2 ContractServiceArrangements,SpecialArrangements,andPromotions.ACS

shall offer for resalewith thewholesalediscountall of its TelecommunicationsServices
availableatretail to subscriberswho arenotTelecommunicationsCarriers,includingbut not
limited to ContractServiceArrangements(or ICB), SpecialArrangements(or ICB), and
Promotionsin excessof ninety (90) days,all in accordancewith Act, FCCandCommission
Rules,Regulations,andtariffs. In thosecaseswheretariffs or specialcontractsprovidefor term
andlorvolumediscounts,thewholesaleratewill be thelesserof twenty-six percent(26%)off
full retail or fifteen percent(15%)off the termand/orvolume discountedrate.
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PART C - ATTACHMENT III

NETWORK ELEMENTS

Section1. General

TheNetworkElementscoveredby thisAgreementincludeall NetworkElementsthat

mustbe unbundledunderthecurrentlaw in effectat thetime of signingthis Agreement.
Section2. Loop

2.1 Definitions.

2.1.1 A “Loop” is a transmissionpathbetweenthemaindistributionframe,or
its equivalent,andthedemarcationpointat acustomer’spremises.This includes,but is not
limited to, two-wire copperorcarrierderivedanalogvoice-gradeloops, andtwo-wire loops that
areconditionedto transmitthedigital signalsneededto provideservicessuchasISDN, xDSL,
andDS-1. Sub-loopNetworkElementswill bedevelopedbaseduponrequirementsimposedby
law at thetime oftherequest.

2.1.2 UnbundledLocal Loop (“ULL”) Types.

2.1.2.1Analog2W Loop: A two-wire copperioop orcarrierderived
transmissionfacility thatmeetstheperformanceandmaintenanceresponserequirementslistedin
Table2.1.

2.1.2.2BasicrateISDN Loop: A two (2) wire copperloop which supports
digital transmissionof BasicRateISDNserviceandmeetstheperformanceandmaintenance
responserequirementsof Table2.1.

2.1.2.3FIDSL Loop: Two(2) pairof copperloops(four-wires)which
supportdigital transmissionof HDSL signalsandmeettheperformanceandmaintenance
responserequirementsof Table2.1. HDSL serviceprovidesfor bi-directionaltransmissionof
dataat speedsup to 1.544Mb/s.

2.1.2.4ADSL — Low SpeedLoop: A two-wire copperioop which
supportsdigital transmissionof ADSL low speedsignalsand meetstheperformanceand
maintenanceresponserequirementsof Table2.1. ADSL low speedserviceprovides
asymmetricaltransmissionof up to 1.54 Mb/s downstreamandup to 512 kb/s upstream.

2.1.2.5ADSL — High SpeedLoop: A two-wire copperioop which
supportsdigital transmissionof ADSL high speedsignalsandmeetstheperformanceand
maintenanceresponserequirementsof Table2.1. ADSL high speedserviceprovides
asymmetricaltransmissionof up to 6 Mb/sdownstreamandup to 1.54 Mb/s upstream.
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2.1.2.6SDSLLoop: A two-wire copperioopwhich supportsdigital bi-
directionaltransmissionof SDSLsignalsandmeetstheperformanceandmaintenanceresponse
requirementsof Table2.1. SDSL (symmetricorsinglepairdigital subscriberloop) supports
symmetricalupstreamanddownstreamdatarates.

2.1.2.7HDSL-2 Loop: A two-wire copperioop which supportsdigital
transmissionofHDSL signalsandmeetstheperformanceandmaintenanceresponse
requirementsof Table2.1. HDSL-2 Loop serviceprovidesfor bi-directionaltransmissionof
dataat speedsup to 1.544Mb/s.

2.1.2.8MVL Low-SpeedLoop: A two-wirecopperloop which supports
digital transmissionofMVL signalsandmeetstheperformanceandmaintenanceresponse
requirementslisted in Section2, Table2.1. MVL Low-Speedserviceprovidesbi-directional
transmissionof dataat speedsup to 192 kb/s nominally.

2.1.2.9MVL Medium-SpeedLoop: A two-wire copperioop which
supportsdigital transmissionof MVL signalsandmeetstheperformanceandmaintenance
responserequirementslistedin Section2, Table2.1. MVL Medium-Speedserviceprovidesbi-
directionaltransmissionof dataatspeedsup to 384 kb/snominally.

2.1.2.10MVL High-SpeedLoop: A two-wire copperioop which supports
digital transmissionof MVL signalsandmeetstheperformanceandmaintenanceresponse
requirementslisted in Section2, Table2.1. MVL High-Speedserviceprovidesbi-directional
transmissionof dataatspeedsup to 640kb/s nominally.

2.1.2.11SHDSLLoop: A two-wire copperioop which supportsdigital
transmissionof SHDSLsignalsandmeetstheperformanceandmaintenanceresponse
requirementslistedin Table2.1. SHDSLserviceprovidesforsymmetricaltransmissionof data
atspeedsup to 2.36 Mb/s.

2.1.2.12FutureDSL Loop types: As newservicesandtechnologies
evolve(e.g.VDSL) requiringloopswith performancemetricsnotset forth in Table2.1, the
partiesagreeto jointly definethe loop specificationsandmaintenanceresponsetimes.

Table2.1

BRID
TAPCHAR

LOSS
@

ORDERING TECHNICAL . CHAR. ALLOWE
CODE LOOP TYPE STANDARD FREQ. FREQ. NOISE D
VG Analog 2W N/A 1 kHz <8 dB <2OdBrn YES

C
DSL-1 Basic Rate

ISDN and
MVL — Low
Speed

ANSI T1.601
TR-NWT-
000393Note 8

40kHz <42 dB <40 dBrn
EFilter

Note5
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L)SL-2 HDSL(1.5 ANSI T1EI.4 196 <35dB <40 dBrn Note ~
Mbps) TR 28 kHz F Filter
SDSL(768 ITU G.991.1
kbps) TA-NWT-

___________ ____________ 001210 ______ ______ _________ ______

DSL-3 ADSL — Low ITU G.992.2 300 <60dB <40dBrn Note 5
Speed (Formerly kHz G Filter

G.lite)
DSL-4 ADSL — High

Speed
ITU G.992.1
ANSI T1.413
ISS.2

1.1
MI-Iz

<77 dB <40 dBrn
G Filter

Note5

DSL-5 SDSL4 Lines TBD 65 kHz <46dB TBD
FFilter

Note 5

DSL-6 SDSL 6 Line TBD 98 kHz <41 dB TBD
FFilter

Note 5

DSL-7 HDSL-2
Note9

ANSI TIE1.4
HDSL2

196
kHz

<35 dB TBD
FFilter

Note 5

DSL-8 MVL — Med.
Speed

ANSI T1.601
TR-NWT-
000393
Note 8

40 kHz <34dB <40 dBrn
E Filter

Note 5

DSL-9 MVL — High
Speed

ANSI T1.601
TR-NWT-
000393
Note 8

40 kHz <20dB <40 dBrn
E Filter

Note 5

DSL-10 SHDSL 192
kbpsto
2.32 Mbps

ITU G.SHDSL
(Working Title)

TBD TBD TBD Note 5

Thefollowing notespertainto Table2.1

Note 1: All loop typeswill meetIEEE 820-1984standards.

Note 2: All loop typeswill havealongitudinalbalanceof60 dB minimum.

Note 3: All loop typeswill be freeofunwantedgrounds,looseconnections,andforeign
DC voltages.

Note 4: With theexceptionoftheAnalog2W loop, all loop typeswill be maintainedfree
of loadcoils andany typeof pair-gainequipment.

Note 5: With theexceptionof theAnalog2W loop, total bridgetapnot to exceed2,500ft.
with no singlebridgetapgreaterthan2,000ft. andno bridgetapwithin 100 ft. of
eitherend.
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Note6: All loop typeswill be annotatedin ACS-ANC’s facilitiesdatabaseby ioop type
forcableandspectralmanagementpurposes.

Note 7: E Filter: 1 kllz — 50 k}Iz
FFilter: 5 kHz — 245kHZ
GFilter: 20kHz— 1100kHz

Note 8: Thesestandardsreferencedarefor ISDN BRI. ParadyneM’VL is proprietary.
However,MVL equipmentcomplieswith the frequencyandsignalpowerlimits
andoperateswithin thepermissiblepowerspectraldensitymaskforISDN BRI
equipmentdefinedin ANSIT1.601. ParadyneMVL wasgrantedFCCPart68
compliancebaseduponthis technicalspecificationconformance.

Note 9: HDSL-2 asit existsin pre standardversionsby somemanufacturers(suchas
PairGain)is listedherein DSL-7 with thesameparametersasDSL-2. FIDSL-2 is
listed separatelyto allow for changesonceANSI T1E1.4HDSL2 is finalized.

Note 10: As newservicesandtechnologiesevolve(e.g. VDSL) requiringloops with
performancemetricsnot listedin this tableorasthespecificationschangeor
evolvefor thosetypesof DSL listed, thepartiesagreeto work togetherto jointly
definenewormodify currentlylistedloop specificationsandmodify theentriesin
this tableasnecessaryto meettheservicerequirementsfor eachloop type.

2.2 Line Sharing.Line sharingis aUNEprovidingunbundledaccessto thehigh
frequencyportionof the loop networkelement.ACS will offer this element,asdefinedin 47
C.F.R.§51.319(h),baseduponthe requirementsofapplicablelaw at thetimeof therequest.
SharedLine meanstheprovisionof xDSL-basedserviceby aLEC andvoicebandserviceby
anotherLEC on thesameioop. A sharedline loop is aDSL-qualifiedloopthat will meetthe
performanceandmaintenanceresponserequirementslistedin Table2.1 for thetypeof DSL
serviceprovided. [Presentlytheonly knownDSL technologiesthat supportSharedLine
provisioningareHigh-speedandLow-speedADSL andcertaintypesof SDSL(Paradyne’sMVL
andLucent’sSuperline). In thefuture otherDSL typesmayalsosupportSharedLine
provisioning.]

2.3 DSL — OualifiedLoops.

2.3.1 General:

A DSL-qualifiedTJNELoop is any of theloop typesasdefinedin theIJNE

definitions, “Section2, Loop,” with theexceptionofthe loop type“Analog 2W.”

2.4 Theactual loop facilitiesprovidingtheseservicesmayutilize various
technologiesorcombinationsof technologies.To theextentTALD requiresan UnbundledLoop
to provideISDN, DSI, xDSLorotherInternationalTelecommunicationsUnion (ITU)
recommendationor AmericanNationalStandardsInstitute(ANSI) standardlevel digital
services,ioop conditioningmaybe required.Conditioningchargeswill applyto conditionioops

32



to ensurethenecessarytransmissionstandardsaresatisfied.ACS’ soleobligationis to provide,
whereavailable,loopsthatmeetthespecifications,interfaces,andparametersdescribedin
appropriatetechnicalreferences,recommendationsorstandardsdocumentsfor the level of
servicepurchased.ACS doesnot warrantthat UnbundledLoops arecompatiblewith any
specificfacilitiesorequipmentor canbe usedfor any particularpurposeorservice. ACS, in
orderto properlymaintainandmodernizethenetwork,maymakenecessarymodificationsand
changesto thenetworkelementsin its networkon an asneededbasis. ACS maintainsthe right
andresponsibilityto managethespectrumwithin eachbindercable. ACS maydenyTALD’s
requestfor an unbundledioop whenthetyperequestwouldcauseservicedegradationwithin one
of ACS’ cables.TALD will ordertheparticulargradeof servicedesiredin a particularloop
(e.g.,ISDN-BRI,PRI, ADSL, HDSL, DSI, etc.)sothat the ioop maybe engineeredto meetthe
appropriatespectrumcompatibility requirements.If TALD ordersachangein thegradeof
serviceof aparticularloop e.g.changingfrom ISDN serviceto ADSL, andACSfinds that it is
not technicallyfeasibleto providethenewlevelof serviceto TALD, ACS will notify TALD that
it is unableto meetTALD’s request.TALD maynot usethe ioop to provide a servicethat
exceedstheorderedengineeredcapacityofa medium. If applicable,constructioncharges
-pursuantto ACS’ Local ExchangeTariff mayapply to theconstructionof newunbundledloops
orderedby TALD.

Section3. PacketSwitching

3.1 PacketSwitching. PacketSwitchingis definedasthefunctionofrouting
individual dataunits, frames,cells,or “packets,”basedon addressor otherroutinginformation
containedin thepackets.PacketSwitchingmustbe offeredonly in thelimited circumstances
describedin 47 C.F.R. § 51.319(c)(3). If needed,requirementswill be developedbaseduponthe
requirementsof applicablelaw at thetime of therequest.

Section4. Interoffice Transport

InterofficeTransportincludesOC-3,OC-3cATM, andOC-12 SONETservices,as well

asdark fiber. InterofficeTransportis provisionedusingeitherTDM or ATM at ACS’ option.
4.1 SharedTransport. SharedTransportis transmissionfacilities sharedby morethan

onecarrier,including the incumbentLEC, betweenendoffice switches,betweenendoffice
switchesandtandemswitches,andbetweentandemswitchesin theincumbentLEC’s network.

4.1.1 ACS shall offer, whereavailable,SharedTransportatDS-0,DS-1,DS-3,
STS-1,OC-3, andOC-12circuits.

4.1.2 ACS shall beresponsiblefor theengineering,provisioning,and
maintenanceof theunderlyingequipmentandfacilitiesthatareusedto provideShared
Transport.

4.1.3 ACS shallnot be requiredto purchaseandprovisionadditionalequipment
for thesolepurposeof providingsharedtransportto TALD orany otherCLEC.
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4.2 DedicatedTransport.

4.2.1 TechnicalRequirements:WheretechnologicallyfeasibleACS shall offer

InterofficeTransportconsistentwith theunderlyingtechnologyasfollows:
4.2.2 When ACS providesa SONEToran ATM InterofficeTransportcircuit,

theentiredesignatedtransmissioncircuit shall bededicatedto TALD designatedtraffic. An
interofficetransportcircuit is limited by thephysicalconnectionbetweentwo (2) point to point
endoffices wherefacilitiesexist. If an interofficetransportcircuit is requestedbetweentwo (2)
non-pointto point, directlyconnectedoffices, thenTALD will be requiredto purchasemultiple
circuits on theshortestnon-directroute,wherefacilitiesareavailable,in orderto completethe
interofficetransport.(i.e. thereis currentlyno pointto point, direct, interofficetransportbetween
WWC andEWC. If TALD wantsinterofficetransportbetweenWWC andEWC, it wouldneed
to purchasea circuit betweenWWC andNWC andan additionalcircuit betweenNWC and
EWC, including theassociatedmileagecharges.)

Interofficefiber optic transportrateof $0.03perfiber strandfoot permonthwill
be proratedbasedupontheTALD capacityordereddividedby thecapacityof the shared
interoffice facility. Ring architectureprotectionis notprovidedwith SONETor ATM interoffice
transport.

4.2.3 WhereSONETorATM facilities andappropriatenetworkresourcesare
technicallyfeasible,5ACS shalloffer InterofficeTransportatOC-3 andOC-3clevel usingeither
TDM orATM atACS’ option.Transportoveran OC-12 will only be provisionedusing, where
available,aTDM platform. TheATM transportwill consistof asingleconstantbit rate(CBR),
permanentvirtual path(PVP), atthe STS-3cpayloadcapacity. ACS doesnot guaranteeanycell
delayvariationon theATM bandwidths.

Section5. Dark Fiber

As afeature,function,orcapabilityof both the loopandinteroffice transportfacilities,
dark fiber is a networkelementthat incumbentlocal exchangecarriersmustofferto competitive
localexchangecarrierson an unbundledbasispursuantto theFCC’s Third ReportandOrder,
FCC99-238(rel. November5, 1999)andsubsequentrelatedordersanddecisions.

5.1 GeneralProvisions.

5.1.1 ACSshallmakedarkfiber available,asrequiredby applicablelaw, that it
meetsthefollowing requirements:singlemode,non-dispersionshifted,with maximumlossof
0.40 dB/km at 1310nm and0.25 dB/krn at 1550nm.

5.2 RequestsforDark Fiber.

~This languageis not intendedto expandthe Parties’rightsor obligationswith respectto provisionof interoffice
transportbeyondthoserequiredby law, includingrelevantFCCorders.
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5.2.1 A requestfordark fibermustbe submittedto ACS in writing. At a
minimum,therequestmustinclude:

5.2.1.1Thephysicalstartingandendingpoints (suchasan interconnection
panelin awire center,ora manholeor handholein theoutsideplant)of eachdark fiberpair.

5.2.1.2Theproposedmethodof connection(spliceorconnector)to each
dark fiber pair.

5.2.1.3Thedateeachdarkfiber strandis requestedto be connected.

5.2.1.4Thelengthof timeeachdark fiberpair will be required.

5.2.2 Within five (5) businessdaysof receiptof arequestfor dark fiber, ACS
will assignaSPOCwhowill work with TALD in processingtherequest.ACS will respondto
requestsfor dark fiber within ten(10) businessdaysof receipt,wherean answeris basedupon
informationcontainedin ACS records,andin twenty(20) businessdaysfor afield-basedanswer.

5.2.3 Within thirty (30) businessdaysofreceiptof writtenconfirmationfrom
ACS that ACS canaccommodateTALD’s darkfiber request,TALD mustsendwritten
confirmationto ACS of its intentto leasethedark fiber reserved.

5.2.4 Within ten (10) businessdaysof thedateACS receivesTALD’s written
confirmationof intent to leasereserveddark fiber, ACS andTALD mustconductan engineering
andconstructionmeetingto discussconnectiondetailsandto confirm thedateofconnection.

5.2.5 Disputesaboutdark fiber availability maybe resolvedthroughDispute
ResolutionunderPART A, Section23.

Section6. Multiplexing andDemultiplexing

6.1 Multiplexing — Theaggregationoftwo (2) ormorechannelsonto asingle
transmissionfacility. Thecombiningofseverallower fixed-bandwidthchannelsintoa single
channelwith bandwidthequalto thesumof the individual channelsplus any overhead.
Multiplexing alsoincludesdemultiplexingwhich is theprocessof breakingdown acomposite
signalinto its constituentparts. Forexample,multiplexingcanbe theaggregationofmultiple
DS-1 signalsintoaDS-3. De-multiplexingis thereverseprocess.Multiplexing canbe ordered
asM1/0, M3/l, MOC-3IDS-1,MOC-12/DS-3,andMOC-12/OC-3.

6.2 M1/0 Multiplexing — Theaggregationof multiple DS-0 channelsintoa singleDS-
I serviceandvice-versa.

6.3 M311 Multiplexing — Theaggregationof multiple DS-1 channelsintoa singleDS-
3 serviceandvice-versa.

6.4 MOC-3/DS-1— Theaggregationof multipleDS-1 channelsinto asingleOC-3
serviceandvice-versa.
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6.5 MOC-12IDS-3— Theaggregationof multiple DS-3 channelsintoa singleOC-12
serviceandvice versa.

6.6 MOC-12/OC-3— Theaggregationofmultiple OC-3 channelsinto asingleOC-12
serviceandvice-versa.

ACS shall providemultiplexinganddemultiplexingas listedin PART C - AttachmentI.

Section7. Digital AccessCross-ConnectSystems

7.1 DACS (Digital AccessCross-connectSystem)— An intelligentsoftware-based
networkelementusedto administertheassignmentof channelbandwidthon digital facilities. It
is essentiallya “switch” for which electroniccross-connectionsareestablishedvia an
administrativeprocess,andis appropriatefor supportingsemi-permanentconnections.
Interconnectionto aDACS will be via DS-1 orDS-3 ports.

ACS shallprovidedigital accesscross-connectsystemsaslisted in PARTC - Attachment
I.

Section8. SignalingNetworksandCall-RelatedDatabases

8.1 ACS shallprovide,andshall not impair, TALD non-discriminatoryaccessto
signalinglinks, SignalingTransferPoints(STPs)andServiceControl Points(SCPs),if any,on a
stand-alonebasis. TheSS7networkincludes,but is not limited to, signaling links andSTPs.

8.2 ACS shallprovide,andshall not impair,TALD non-discriminatoryaccessto
SCPsandcall-relateddatabases,if any, including,but not limited to, NumberPortability
database,andCallingName(CNAM) database.

8.3 Nondiscriminatoryaccessto ACS’ SS7networkshall fully supportthe functions
of all othernetworkelementsconnectedto theACS SS7network. Theseincludelocal
switching,local tandemswitching,andservicecontrolpoints.

8.4 Connectionto ACS’ SS7networkelementswill be in accordancewith industry
standardsusingtheappropriatelink set types. TALD mayconnectto any oneormoreof ACS’
SS7networkelements.

Section 9. OperationsSupportSystems

ACS shall provideaccessto OperationsSupportSystemsasset forth in PARTC -

AttachmentIV.

Section10. Maintenance,TestingandRepair

10.1 It is agreedbetweenTALD andACSthat any change,maintenance,testingor
repairon anyTelecommunicationsServicesorunbundledNetworkElementsservingTALD or
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TALD customerswill be performedwith a minimumof disruptionof serviceandat paritywith
that which ACS providesfor itselfor its customers.

10.2 ACS shall provideTALD emergencyrestoral,maintenance,andrepairon the
sameschedulethatACS providesto its owncustomers.

10.3 ACS will ensurethatUnbundledNetworkElementsaremaintainedandrepaired
to meetthetransmissioncharacteristicsappropriatefor thetypeof UNEthatTALD orderedand
is payingfor on arecurringbasis. ACS will repairsuchUNEsconsistentwith similarnetwork
elementsfor its owncustomers.

10.4 ACS shall providerepair,maintenanceandtestingfor all Telecommunications
ServicesandUnbundledNetworkElementsin accordancewith thetermsandconditionsof this
Agreementandconsistentwith its provisionofserviceandrepairto itself.

10.5 ACS shalldispatchmaintenancedispatchpersonnelfor TALD elementsand
serviceson thesamescheduleto that whichit providesits ownsubscribers.

10.6 All ACS employeesorcontractorswho performrepairservicefor TALD shall
follow ACS standardproceduresin all their communicationswith TALD subscribers.These
proceduresandprotocolsshall ensurethat: (1) ACS employeesorcontractorsshall perform
repairservicethat is consistentwith thequalityprovidedto ACS subscribers;and(2) trouble
callsfrom TALD shall receiveresponsetimepriority that is consistentwith that ofACS
subscribersandshallbe handledin anondiscriminatorymanner.

10.7 ACS shall provideTALD with scheduledmaintenance,including,without
limitation, requiredandrecommendedmaintenanceintervalsandprocedures,for all
TelecommunicationsServicesandUnbundledNetworkElementsprovidedto TALD underthis
Agreementequalin quality to thatcurrentlyprovidedby ACS in themaintenanceof its own
network.

10.8 ACS shallgivereasonableadvancednoticeto TALD of all non-scheduled
maintenanceorotherplannednetworkactivities to be performedby ACS on any network
element,including,withoutlimitation, any hardware,equipment,software,orsystem,providing
servicefunctionalitywhich maypotentiallyimpactTALD subscribers.

10.9 On all misdirectedcallsfrom TALD orACS subscribersrequestingrepair,the
Partiesshall providethesubscriberwith thecorrectrepairtelephonenumberandoffer to transfer
thecall.

10.10 An “emergencynetworkoutage”is definedasan outageaffectingtwenty-five
(25%)of thenetwork. ACS andTALD shall notify theother’srepaircenterimmediatelyof any
emergencynetworkoutage.
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Section11. ServiceSuspensions/Restorations

UponTALD’s requestthroughSuspend/RestoreOrder,ormutuallyagreeduponinterim
procedure,ACS shall suspendorrestorethefunctionalityof any UnbundledNetworkElement,
feature,function,orresaleserviceto which suspend/restoreis applicable. ACS shall provide
restorationpriority on apernetworkelementbasis in amannerthatconformswith any
applicableregulatoryrulesandregulationsorgovernmentrequirements.
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PART C - ATTACHMENT IV

,j\ 1R-~LINTERCONNECTION AND OPERATIONAL REQURE~H1\i

Section1. Procedures

1.1 Contactwith Subscribers.ACS andTALD shall actasthesinglepoint ofcontact
for theirendusers’serviceneeds.TALD shallmakeit clearto its subscribersthatTALD is their
serviceprovider. ACS andTALD shall provideappropriatereferralsto subscribersoftheother
carrierinquiring aboutservicesorproductsof theothercarrier. Both companiesshall instruct
theirpersonnelto not disparagetheother’sproductsorservicesduringsuchcontacts.

1.2 Expedite.Escalation.andDisasterProcedures.ThePartiesrecognizethat
unforeseeableoremergencycircumstancesmayrequireexpeditedresponsetimesand/or
escalationprocedures.ACS andTALD shall provideescalationandexpeditemethodsand
procedures,consistentwith currentpractices,which maybe invokedatanypoint in theService
Pre-Ordering,Ordering,Provisioning,Maintenance,andSubscriberUsageDatatransfer
processesto facilitaterapidandtimely resolutionforissuessurroundingcustomerservices,
orders,ordisputes.Within thirty (30) daysafterRegulatoryCommissionof AlaskaApprovalof
this Agreement,ACS andTALD will provideto eachotheracontactlist for handlingsubscriber
andothermattersrequiringattention/resolutionoutsideof normalbusinessprocedures.ACS and
TALD shallnotify eachotherof any changesto its contactlist at leastone(1) weekbeforesuch
changesareeffective. No laterthanthirty (30) daysafterRCA approvalof this Agreement,ACS
andTALD shallprovideeachotherwith contingencyplansforthosecasesin which normal
processes,interfaces,orsystemsare inoperable.ACS will alsoprovidecontingencyplansfor
thosecasesin which ACS’ UnbundledNetworkElements,features,functions,andresale
servicespurchasedby TALD areinoperable.

1.3 Subscriberof Record. ACS shall recognizeTALD asthebilling Subscriberof
Recordfor all NetworkElementsorservicesfor resaleorderedby TALD andshallsendall
notices,invoices,andinformationthat pertainsto suchorderedservicesdirectlyto TALD.
TALD will provideACS with addressesto which ACS shall sendall suchnotices,invoices,and
information.

1.4 ServiceOfferings. In responseto aBonaFideRequest,following any public
noticerequiredby law ofchangesto ACS’ network,ACS shall provideTALD with accessto any
newservice,featureandfunctionassoonas it is installed,tested,pricedandavailablein the
network.

1.5 EssentialServices.ACS shall providepriority emergencyrestoralfor TALD
essentialservicelines in anondiscriminatorymannerrelativeto ACS essentialservicelines.
Within ninety (90)daysofRCA approvalof this agreement,ACS andTALD shallagreeon a
conm~iondefinition of essentialservicelines. Servicerestoralwill be consistentwith applicable
stateor federallaw andregulations.
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1.6 TTY/TDD. ACS shall cooperatewith TALD to provideTelecommunications
Servicesat parityto serveTTYITDD subscribers.

Section2. LocalCarrier ServiceCenter(LCSC)/SinglePoint ofContact(SPOC)

ACS andTALD shall provideaLocal CarrierServiceCenterorequivalentwhich shall
serveas aSinglePointof Contact(SPOC)for proceduresconcerningall activitiesinvolvedin
theorderingandprovisioningofACS’ unbundledNetworkElements,features,functions,and
resaleservicesor switchingcustomersbetweennetworks.This SPOCmustbe staffed
adequatelyto respondin thesametime frameTALD orACS respondto retailor specialcontract
customersfortelephoneanswertimes,orderentry,confirmations,completions,duedates,
repairs,etc.

Section3. Modification, Enhancementor DevelopmentofNewMethods,Manual or
Electronic

ThePartiesrecognizethatchangesto methods,processes,andprocedureswill occur as
improvementsto systemsbecomeavailable. WheneverACS determinesthat themethods
describedhereinneedto be upgraded,it will provideTALD noticesufficient forTALD to make
necessarychangesto takeadvantageof anyimprovements.ACS will alsodiscusswith TALD
implementationtimeframesandaccommodateTALD’s reasonableneedsconsistentwith ACS’
obligationsto othercustomers.

Section4. Changesin Services

ACS will provideareasonablenoticeperiodfor changes/discontinuationof servicesso
thatTALD hasan opportunityto makethenecessarymodificationsto its ordering,billing, and
customerservicesystems,andso that it canprovidesufficient customernotification regarding
any changes.

Section5. Accessto CustomerData

5.1 Accessshall be providedto thecustomerdatafor any TALD orACS subscriber
without requiringproductionof a signedLetterof Agency(LOA), basedon theblanket
representationthat thesubscriberhasauthorizedtherequestingpartyto obtainsuchdata. ACS
andTALD havetheright,at any time, to audit aclaimthat avalid LOA exists. Uponfive (5)
businessdays’ notice,ACS orTALD shall produce,either in personorelectronically,a copyof
the valid LOA. If adisputearises,andtheDisputeResolutionprocessdescribedin Section23 of
PART A is invoked,neitherTALD norACS will block,disconnectordenyaccessto customer
data,electronicorderprocessing,provisioningof servicesorany otherprocessesor procedures
definedin this agreementduring theDisputeResolutionprocess.

5.2 View CustomerRecord.

Within ten (10)daysofRCA approvalof this Agreement,ACS will provide aprocessfor
TALD to obtaincustomerdata.For informationrequests,ACS agreesto providethedatawithin
one(1) businessday using this process.ACS will providedatafor a maximumof five (5)
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accountsor fifty (50) linesperday. If requestsexceedfive (5) accountsorfifty (50) linesper
day,TALD andACS shallnegotiatethereturndates.

5.3 ServiceAddressValidation.

Wheretheserviceaddressis determinedto be invalid, ACS will provideTALD with
existingalternativesfor theaddresssentto ACS. WhereTALD is unableto validatean address
it believesto be correct,ACS agreesto work with TALD to resolveany respectivesystems
discrepanciesanddeterminethecorrectaddress.

Section6. Digital Loop Qualification

Underthis AgreementTALD mayrequestloops to provideISDN, DSI, xDSL orother
digital loops thatcomply with InternationalTelecommunicationsUnion (ITU) recommendations

orAmericanNationalStandardsInstitute(ANSI). Suchloopsmaynotbe availableto any
particularlocation,andmayrequireconditioningby ACS prior to use. To determineif it is
likely thataparticularloop will requireconditioning,TALD canorderastudyof the loop
transmissioncharacteristics.ACS will provideresultsto TALD within thesametime frameit
providesstudiesto serveits own orothercustomers.Regardlessof studyresults,ACS doesnot
warrantthat aloop will be capableof supportinganyparticularservice.

Section 7. LoopTestingStudiesandInformation

7.1 Consistentwith Section8 below, ACSshall provideto TALD nondiscriminatory
accessto thesamedetailedinformationabouttheloop that is availableto ACS sothatTALD can
makean independentjudgmentaboutwhethertheloop is capableof supportingtheadvanced
servicesequipmentTALD intendsto install. At a minimum,ACS mustprovideto TALD the
sameunderlyinginformationthat ACS hasin anyof its owndatabasesorotherinternalrecords.

7.2 LoopQualificationandConditioning.

7.2.1 TALD mayordera“paper” transmissionstudyto any serviceaddressto
determinethefeasibilityof thataddresssupportingDSL service. Such“paper” transmission
study(hereinafterreferredto as“EML study”) consistsof arecords-onlyreview,is as accurateas
therecordsatthatpoint in time, andis performedafterreceiptof thefeeagreedto in PartC
Attachment1. An EML will be performedby ACS-ANC from its outsideplant recordsandwill
includethecableplant make-upofthe ioop to thespecific serviceaddresssummarizingsuch
items aswire gaugeandtypesby sectionanddistance,thepresenceof bridgetap(s),their
locationsandlengths,and presenceof loadcoils orany othertransmissionequipmentthat could
affect theperformanceof DSL on the loop, andanEstimatedMeasuredLoss(EML) analysisof
the loop. EML analysiswill be computedfor all characteristicfrequencieslistedon Table2.1,
for all typesof DSL services.

7.2.2 If serviceto a specificaddressis not feasibledueto thepresenceof load
coils, TALD mayrequestan estimatefrom ACS-ANC forthecostof removalofthe loadcoils
andthetimeframein which loadcoilscanbe removed.
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7.2.3 Basedon theoutcomeof theEML analysis,suchanalysisto havebeen
performedwithin thepreviouseighteen(18) months,TALD mayorderoneormoreDSL-
qualifiedUNE Loopsto a specificserviceaddress.TALD in its orderwill specifythetypeof
DSL loop(s)needed,and whetherornot theDSL loop will be provisionedasaSharedLineDSL.
In its orderto ACS-ANC, TALD will alsospecifyif it wishesto haveACS-ANC perform line
conditioningin theform of bridgetapand/orloadcoil removal. Basedupon ioop testingresults,
TALD mayorderloopconditioningon aparticularloop. Loopconditioningis providedafter
TALD hasorderedanEML studyasdescribedaboveandauthorizespaymentto performthe
conditioning. ACS-ANC will determinethe availability of cablepairsto theservicelocationand
whetherornot thelocationcanbe servedwith therequestedDSL service/loop.

a. If cablepair(s)areavailableandtheEML indicatestheloop(s)will
meetthespecificationsfor thetypeof looporderedwithout line conditioning,ACS-ANC will
provideafirm ordercommitment(FOC) datewithin one(1) businessday.

b. if the serviceaddresscannotbe servedbecauseof “no outside
plant” conditions,ACS-ANC will notifyTALD of that information. ACS-ANC will, within
fifteen (15)calendardays,provideTALD with an estimatedcompletiondatefor theoutsideplant
work. As soonaspossible,ACS-ANC will provideTALD with aFOC datefor theavailability
of thepair(s). TALD caneithercancelits orderat this time, or requestthat ACS-ANC leavethe
orderin OSPheldorderstatusuntil ACS-ANCcanprovidecablepairsto thelocation.

c. If cablepair(s)areavailablebut therearespectrummanagement
issuesthatdo not allow theprovisionof theorderedDSL type,ACS-ANC will soinform TALD
andprovidethecostto movedisturbers,if practicalto do so. At this time,TALD cancancelits
orderororderACS-AK to movedisturbers.Within fifteen (15)businessdays,ACS-ANC will
provideTALD with its FOC datefor availability of thepair(s),if theorderis notcancelled.

7.2.4 For all DSL-qualifiedloopsACS-ANC will uponcompletionof TALD’s
order,label thepair(s)at theNID attheserviceaddressandprovideTALD with line insulation
test(LIT) andcontinuity testresults. Line insulationtestschecktheloop forbasicPOTS
(Analog 2W) serviceper PARTC- AttachmentIII, Table2.1 andincludea minimumcheckfor
thepresenceof foreignvoltages,faults to ground,loop resistance,measuredinsertionlossat
1004Hz,C-messageweightednoise,andafterMarch 31, 2001, orsoonerwhenavailable,
longitudinal balance.If TALD reviewsthe testdataorthroughits owntestingfinds that theioop
doesnot meettherequirementsof Table2.1, TALD will openarepairtroubleticket with ACS-
ANC to getthe loop repairedsothat it meetstherequiredlimits. ACS-ANC will againprovide
LIT testresultsatthecompletionof its repairof thepair(s). Billing to TALD for thepair(s)will
not startuntil TALD acceptsthe loop testresultsunlessTALD fails to acceptthe loop or fails to
openarepairtroubleticket within three(3) businessdaysof theOrderCompletiondate.

7.2.5 If TALD measuresthe loop andtheactualcharacteristicfrequencylossis
greaterthanthe limits ofPART C — AttachmentIII, Table2.1, TALD mayopena troubleticket
with ACS-ANC to repairthe loopsothat it meetsthelimits of PARTC — AttachmentIII, Table
2.1. If ACS-ANC finds it mustremoveabridgetapto effect repairto meetthe losspredictedby
theEML studyor if TALD hasfailed to orderbridgetapremovalandtheyshouldhavefor the
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particularDSL loop typeordered,suchbridgetap removalwill be at TALD’s expense.If ACS-
ANC determinesthat it mustperformanewEML study,TALD will additionally incurthecost
of suchnewEML study. Unlessbridgetapremovalis required,TALD will alsobe givencredit
forthe loop until suchtime astheEML meetsthe requirementsof PARTC — AttachmentIII,
Table2.1.

7.2.6 If ACS-ANC cannotprovidetheorderedpair(s) thatmeetsthe
requirementsof theorderedDSL typewhich necessitatesthatTALD cancelits order,TALD will
incurno DSL loop provisioningcost(exceptthosecostsfor theEML studyandtransactionfeeif
ordered).

7.2.7 Chargesfor ordering,provisioning,testingandconditioningofDSL loops
will be perthetablein PartC Attachment1. Field-testingand/ortransmissionstudiesof DSL
loopswill only be conductedatTALD request.TALD mayorderachangein DSL loop type for
anexistingDSL-qualifiedloop if suchloop meetsthetechnicalperformancerequirementsof
Table2.1 for thenewloop typerequestedper theresultsof theEML study. DSL-qualifiedloops
will be deliveredto TALD on anondiscriminatorybasisin thesamefashionandequalto the
samelevel of servicethatACS-ANC providesto its own customers.ACS-ANCwill not
guaranteethat anyservicecanbe deliveredoverthe ioops,but ratherthattheymeetthe
specificationsof Table2.1.

7.2.8 TALD mayorderafield test,hereinafterreferredto asan AML (Actual
MeasuredLoss),of aDSL ioop. An AML studyconsistsof a field testof a particularloop,
providestheactualelectricallosson the loop atthat particularpointin time, andis performed
afterTALD authorizespayment.TALD will paytheappropriateDSL testchargeperthetable in

Part C Attachment1. Thetestwill includemeasurementslisted in Table2.1. Resultsof the
requestedAML field testwill be providedto TALD as soonasavailablebutnot laterthan ten
(10) businessdaysafterTALD ordersthe AIVIL study.

7.2.9 If TALD ordersan EML study,ACS-ANC shallhavethestudyreturnedto
TALD no morethanfive (5) businessdaysafterTALD placestheorderfor thestudy. If the
DSL ioop meetsspecificationsanddoesn’tneedconditioningACS-ANC shalldelivertheDSL
loop to TALD no laterthanseven(7) daysaftertheorderis placed. If line conditioningis
ordered,ACS-ANC will removebridgetapswithin two (2) weeksandloadcoilswithin thirty
(30)calendardays. If TALD orderscablerearrangementsto cleardisturbers,ACS-ANC will do
sowithin two (2) weeks. If ACS-ANC musteffect repairactivity asaresultof theabove
provisioningprocess,it will do so within two (2) businessdays.

7.2.10 If ACS determinesthat it will be unableto meetthespecified
timeframesfor providingresultsofEML orAMIL studiesto TALD, ACS will sonotify TALD.
If on three(3)ormoreoccasionsin a thirty (30) day periodACS fails to meetthespecified
timeframesfor providingresultsof EMIL orAML studiesto TALD, TALD maysonotify ACS.
Within five (5) daysof theissuanceof any noticedescribedabove,TALD mayprovideto ACS a
written forecastof thenumberofEML studiesit intendsto orderin thenextninety (90) days.
ACS will haveforty-five (45) daysfrom thereceiptof this written forecastto implementaplan
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for increasingstaffand/ormakingchangesto ACS’ proceduresto ensurefuturecompliancewith
theEMJJAML studyresultdeadlines.

7.3 RecordKeepingandDisturberManagement.

7.3.1 TheTALD DSL-qualifiedcablepairswill be assignedandannotatedin
ACS-ANC’ FacilitiesDatabaseas“DSL-qualified Loops.” Theseloops will not be subjectto
any kindof futuremodificationthat wouldcausethemto fall out ofcompliancewith thespecific
DSL technicalperformancespecificationsin PARTC — Attachmentifi, Table2.1.

7.3.2 ACS-ANC will manageits outsideplantwith regardto spectrum
compatibilityof all services.TALD DSL ioops will notbe subjectto modificationsthat would
causethemto fall out of compliancewith thespecificDSL technicalperformancespecifications.
If ACS-ANC needsto rearrangeits plant wherethepotentialexists to causean TALD DSL loop
to fall out of specifications,ACS-ANC will obtain TALD’s concurrenceprior to doing such
rearrangements.ThePartiesagreeto work cooperativelyon thesematters.

Section8. Orderingand Provisioning

8.1 GeneralRequirements.

At presentTALD doesnot anticipatetheneedfor electronicinterfacefor OSS. At such
time that TALD desiresto implementelectronicinterfaceto ACS’ systems,the partieswill meet
andattemptto negotiateamutuallyacceptablearrangement.ACS shall provideTALD with
methodsto requestandreceivepre-orderinformationandplaceserviceordersforthe
telecommunicationsservicesdescribedin this Agreement.

8.2 ACS andTALD will processall pre-orderandorderrequestsin a
nondiscriminatorymanner.EachPartywill processsuchrequestsin timeframesconsistentwith
thosethat existin providingserviceto its own retail andotherLEC customers.Reportingand
auditrequirementsto verify complianceareset forth in Section22 of PARTA of this
Agreement.

8.3 TALD will be allowedto requesttheschedulingof work during anyfour (4)hour
A.M. orP.M. periodof thebusinessday; to theextentthis capabilityis availablefor ACS to use
for its subscribers,TALD will be providedthesamecapability.

8.4 ACS andTALD will allow for conversionsof customersafter6 P.M. when
required.

8.5 Forsubscriberconversions,ACS shall not disconnectany subscriberserviceor
existing featuresatany time withouta minimumtwenty-four(24)hournoticeto TALD.

8.6 For subscriberconversionsrequiringcoordinatedcut-overactivities,ACS and
TALD will agreeon ascheduledconversiontime, which will be a designatedtime periodwithin
a designateddate. Enduserserviceinterruptionsshall be heldto aminimum, andin anyevent
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shall not exceedthetime ACS orTALD experiencewhenperformingsimilar work fortheirown
subscribers.

8.7 ACS andTALD shall processconversionrequestswithout requiringproductionof
asignedLetterof Agency(LOA), basedon theblanketrepresentationthat subscriber
authorizationhasbeenobtained.

8.8 UnbundledNetworkElementsandInterconnection.TALD mayorderone(1) or
moreUnbundledNetworkElements(UNE) andInterconnectionusingServiceOrderProcessing
Proceduresto be agreedupon. ACS will determinetheavailability of specifiedUNEs to the
servicelocationandnotify TALD if the specifiedUNEs are not available. ACS will so notify
TALD within thesametimeframesas it doesforits own customers.If thespecifiedIJNEsare
available,ACS will provideafirm ordercommitmentdatewithin two (2) businessdays.

8.9 Firm OrderPlacementof theLSR or ASR. TALD will submita Local Service
Request(LSR) orAccessServiceRequest(ASR) to orderACS services.

8.10 Rejectionof aServiceRequest.Whenan order is rejected,ACS shalladvise
TALD of therejectionof the ServiceRequest,andshallprovideone (1)ormorerejectreasons.
ACS will work with TALD to resolvetheproblemsthat ledto therejectionof theorder. TALD
will thenresubmittheorder.

8.11 Firm OrderConfirmation. ACS will provide notificationto TALD whenService
Ordershavebeenprocessed.

8.12 ServiceRequestRevisions. TALD will reviseordersby issuingsupplementsto
openServiceRequests.ServiceRequestSupplementsmustbe submittedby TALD prior to noon
of the dayprecedingthe duedate.

8.13 OrderCompletion.ACS will provide notification to TALD whena Service

Requesthasbeencompleted.

Section9. ServiceandReportingStandards

9.1 ACS shall providenondiscriminatory,non-preferentialservicesto TALD that
havesubstantiallythesamecharacteristicsof timelinessandperformanceasACS providesto
itself, its affiliates(hereinafterreferredto as ‘SACS’ actualperformance”).ACS’ service
performanceshall be no worse thanor no lessthanthe specific performancethresholdof ACS’
actualperformancefor the equivalentservice, andserviceswill meetthesametechnicalcriteria
ACS usesin its own network. Serviceswill be provisioned,repaired,andmaintainedatandto
the sameor like standardsandintervalsthatACS useswithin its own networkandfor its own
endusercustomersin like circumstances.

9.2 ACS will providereports,no lessfrequentlythan monthly,thatdetail system
averageorderprocessingtimes,repairtimeframes,testingstatistics,andotherfactorsnecessary
for TALD to determinethe level of serviceACS providesto all of its customers,including
TALD. If, aftercomparingthis datato its own recordof servicesprovidedto TALD, TALD
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determinesthat it is materiallydisadvantageddueto materiallydegradedservicequality,TALD
shallnotify ACS of this discrepancy.If thePartiesareunableto resolvetheapparentconflict
within thirty (30)days,thePartiesshall engagein theDisputeResolutionprocessset forth in
Section23 ofPART A, andwithin that process,TALD mayrequestan audit of ACS’ operation
in accordancewith Section22 of PART A of this Agreement.
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PART C - ATTACHMENT V

COLLOCATION

Section1. Introduction

1.1 This Attachmentsetsforth the requirementsfor collocation. Collocationis all
formsof collocationincludingphysicalcollocation(both cagedandcageless),adjacent
collocation,andvirtual collocation. Therewill be acollocationquotepreparationfee per
collocationsiterequestedby TALD. The fee is to reimburseACS forexpensesin processingthe
application.

1.1.1 ACS will provideTALD unrestrictedaccessto anyTALD collocation
space.This is meantto includetwenty-four(24) hoursadayby seven(7) daysaweekaccessas
providedherein. ACS will provideto TALD suchkeys,cards,securitycodes,etc.neededfor
access.

1.1.2 ACS will not disconnectAC or DC poweror othersupportservice(i.e.,
HVAC) (unlessa majoremergencyis imminentor in process)without reasonablenotificationto
TALD.

Section2. GeneralDescriptions

2.1 PhysicalcollocationenablesTALD to place,within oruponACS’ premisesor
points,equipmentnecessaryfor interconnectionor for accessto ACS’ unbundlednetwork
elementsasrequiredor authorizedby federalor statelaw.6 ThePartiesmayagreeto collocation
for anyotherpurpose.TALD will not install anyequipmentusedsolely forswitchingservices.
Collocatedequipmentwill comply with federalandstateregulationscoveringsuch equipment.
ACS will providefor physicalcollocationwithin oruponACS’ premisesin spaceselectedby
ACS, exceptwhereit is not feasiblefor technicalreasonsorbecauseof spacelimitations.
Cagelesscollocationis subjectto thesametechnicalrequirementsthatACS imposeson its own
equipmentandto reasonablesecurityarrangementsimposedby ACS. Suchsecuritymeasures
will notbe morestringentthan thosethat ACS maintainsatits own premisesfor its own
employeesor authorizedcontractors.In responseto an TALD requestfor cagelesscollocation,
ACS mayprovidecagedcollocation. If ACS choosesto providecagedcollocationin lieu of
cageless,ACS shall bearany expensefor constructionof acageorassociatedstructures,
includingelectrical,fire suppressionandenvironmentalconditioningsystems,thatwould not
haveotherwiseresultedfrom TALD’s requestfor cagelesscollocation,andACS shall complete
all cageconstructionwithin ninety(90) daysof TALD’s requestfor cagelesscollocation. ACS
shall allow cagelesscollocationwithout requiringtheconstructionof a cageorsimilarstructure,
and withoutrequiringthecreationof aseparateentranceto TALD’s collocationspace.

6 This languageis not intendedto expandtheParties’rightsbeyondthoserequiredby law.
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2.1.1 In additionto the floor space,ACS will providefire suppression,AC
convenienceoutlets,-48 VDC powerandbatterybackup(if requestedandcapacityis available),
heating,air conditioningandotherenvironmentalsupportsand generatorback-upto TALD’s
collocationspace.ACS’ obligationis limited to providingsuchservicesin substantiallythe
samefashionasit providessuchservicesto itself in thepremisesin which thecollocationspace
is located. Theexpense,if any,ofextendingtheseservicesto TALD’s collocationspacewill be
includedin thecostproposalfor spacepreparation.TALD will be responsiblefor inspectingand
evaluatingpowerconnectionsandgroundingbeforeconnectingany TALD equipmentto ACS
powergridsorACS groundinggrids.

2.1.2 ACS will provide two (2) separatebuilding entrancefacility pointsto each
ACS premiseorpoint wherethereareat leasttwo (2) building entrancefacility pointsexisting
andavailableforACS’ facilitiesto thepremisesorpoint.

2.2. AdjacentspacecollocationenablesTALD, wherespaceis legitimatelyexhausted
in particularACS premises,to collocatein adjacentcontrolledenvironmentalvaultsorsimilar
structuresto theextenttechnicallyfeasible. ACS shallpermitTALD to constructor otherwise
procuresuchastructuresubjectonly to reasonablesafetyandmaintenancerequirements.ACS
shall provide-48 VDC powerandbatterybackup(if requestedandcapacityis available),and
physicalcollocationservicesandfacilities, subjectto thesamenondiscriminationrequirements
asapplicableto anyotherphysicalcollocationarrangement.ACS will permitTALD to placeits
ownequipment,including,but not limited to, coppercables,coaxialcables,fiber cables,in
adjacentfacilities constructedby eitherACS orTALD.

2.2.1 ACS will providetwo (2)separatefacility entrancepointsto eachACS
premiseorpoint wherethereareat leasttwo (2) facility entrancepointsexistingandavailablefor
ACS’ facilities to thepremisesorpoint.

2.3 Virtual collocationenablesTAI.D to designatespecificequipment,interofficeto
TALD’s use,to be installed,maintainedandrepairedby ACS within oruponACS’ premisesin
spaceselectedby ACS necessaryfor interconnectionorfor accessto ACS’ unbundlednetwork
elements.TALD will notdesignateany equipmentusedsolely for switchingservices.

2.3.1 In additionto thefloor space,ACS will provide fire suppression,AC
convenienceoutlets,-48 VDC powerandbatterybackup(if requestedandcapacityis available),
heating,air conditioningandotherenvironmentalsupportsandgeneratorback-upto TALD’s
collocationspace.ACS’ obligation is limited to providingsuchservicesin substantiallythe
samefashionasit providessuchservicesto itself in thepremisesin whichthecollocationspace
is located. Theexpense,if any,of extendingtheseservicesto TALD’s collocationspacewill be
includedin thecostproposalfor spacepreparation.

2.3.2 ACS will providetwo (2) separatefacility entrancepointsto eachACS
premiseorpoint wherethereareat leasttwo (2) facility entrancepointsexistingandavailablefor
ACS’ facilities to thepremisesorpoint.
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2.4 TALD will restrict thesubmissionof detailedsiterequirementssuchthat TALD’s
detailedsiterequirementspendingACS approvaldo not exceedfive (5) wire centersin thestate
at any given time.

Section3. CollocationApplication Process

3.1 PhysicalCollocation (CagedandCageless).

3.1.1 Requestfor Collocation. A requestfor physicalcollocationmustbe
submittedto ACS in writing. At aminimum,the requestmustinclude: (a) identificationofthe
premisesorpoint wherecollocationis requested,(b) floor spacerequirements,(c) distribution
framespacerequirements,(d) building entrancefacility requirements,(e)powerandground
requirements,(f) typeofequipmentto be collocatedandits intendeduse,and(g) dateTALD
requestsfor occupancyof collocatedspace.A sitesurveymaybe includedwith therequest.

3.1.2 Within five (5) businessdaysof receiptof TALD’s requestfor collocation,
ACS andTALD will assignsingle pointsof contact(“SPOC”) for thecollocationrequest.The
SPOCswill work cooperativelyandACS will provideTALD with accessto engineeringand
facility recordsnecessaryto properlydesigncollocationspace,equipmentlayout, powersystems,
cableracks,cabling,etc.

3.2 PreliminarySiteSurvey. If ACS determinesthata sitesurveyis necessaryto
determinefeasibility and/orapprovalof TALD’s request,ACS shall notify TALD andafford
TALD theopportunityto be presentat thesurvey. Thepreliminarysitesurveymustbe
completedwithin fifteen (15) businessdaysofTALD’s requestforcollocation.

3.3 Approval/Rejectionof Request.Within five (5) businessdaysof thepreliminary
sitesurvey,orno morethantwenty(20) businessdaysfrom receiptof TALD’s requestfor
collocation,ACS will approveorrejectTALD’s request.If the requestis rejected,the reason(s)
for rejectionmustbe included. If ACS fails to providethereason(s)for rejectionorif TALD
disagreeswith the reason(s)for rejectionor finds suchreason(s)unreasonable,ACS andTALD
will negotiateamutuallyacceptablesolution. At TALD election,ACS shall escortTALD
representativeson atourof thepremisesorpointat issue. If amutuallyacceptablesolution
cannotbe reachedwithin fifteen (15) businessdaysof ACS’ noticeof rejection,TALD may
requestthat thematterbe resolvedthroughDisputeResolutionasset forth in this Agreement.

3.4 Pre-ConstructionSiteSurvey. Subsequentto ACS’ approvalof therequestfor
collocation,TALD mayrequestasitesurveyto gatherinformationnecessaryto developdetailed
site requirements.ACS shall schedulethesite surveywithin five (5) businessdaysofTALD’s
request.Thescheduledtime shall allow for completionof thesurveywithin fifteen (15) business
daysof therequest.

3.5 DetailedSiteRequirements.Subsequentto pre-constructionsurveys,TALD will
submitdetailedsiterequirementsto ACS forreview,costdevelopmentandapproval.

3.6 Approvalof DetailedSiteRequirements.ACS shall respondto TALD within ten
(10)businessdaysof receiptofTALD’s detailedsiterequirementswith ACS’ approvalor
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rejectionof thedetailedsiterequirements.If ACS rejectsthedetailedsiterequirements,the
reason(s)for rejectionwill be provided. If thereason(s)for rejectionarereasonable,TALD will
modify thedetailedsiterequirementsaccordinglyandresubmitto ACS. if TALD finds the
reason(s)for rejectionunreasonable,ACS andTALD will negotiatea mutuallyacceptable
solution. if amutuallyacceptablesolutioncannotbe reachedwithin fifteen (15) businessdaysof
ACS’ noticeof rejection,TALD mayrequestthematterbe resolvedthroughDisputeResolution
asset forth in thisAgreement.

3.7 CostProposalsandAcceptance.

3.7.1 ACS shall,within twenty(20) businessdaysof approvingTALD’s
detailedsiterequirements,provideacostestimateandimplementationschedulefor any work to
be performedby ACS. Thecostestimatewill include an itemizedlist of all labor, materials,
equipment,permits,andanyothercostsfor which TALD will be responsible.

3.7.2 Any work to be performedinsidethecollocationspacemaybe performed
by TALD employeesorTALD contractors.Any work associatedwith theconstructionor
preparationof thecollocationspaceandany work to be performedon ACS propertyoutsidethe
cagedorphysicallyseparatecollocationspaceshall beperformedby ACS or its contractors.

3.7.3 TALD equipmentthat is collocatedin acagelessconfigurationshallbe
installedeitherin cabinetsprovidedby TALD or in relayracksprovidedby ACS asmutually
agreedby TALD andACS. Theinstallationof TALD equipmentin thesecabinetsor racks,
includingelectronicequipmentandmetallicandopticaldigital signalcross-connectpanels,shall
beperformedby TALD employeesorACS approvedcontractorsofTALD or, upon written
requestby TALD, by ACS orits contractors,atTALD’s expense.Installationof support
systemsinfrastructure,suchasrelayracks,ladderandcableracksandtrays,ceilingsupports,
intra-officeinner-ducts,powerandgroundingleads,andotherpost-installationwork regarding
this equipment,shall be performedby ACS or its contractors,atTALD’s expense.ACS shall
providesufficient cablelengthsfor TALD to terminatepower,groundingandsignalcablesin its
equipment.

3.8 ImplementationSchedule.

3.8.1 TALD shall,within twenty(20) businessdaysof receipt,reviewACS’
costproposalandimplementationschedule.If ACS’ costproposalandimplementationschedule
areacceptableto TALD, TALD will provideACS with written approvalof thecostestimateand
implementationscheduleandauthorizeACS to performthework. If TALD finds anyof the
costsorthescheduleto be unreasonable,TALD shall notify ACS accordingly,identify those
specific issuesthat it finds unreasonable,andgive ACS theopportunityto substantiateormodify
thecostsorscheduleto TALD’s satisfaction.If ACS andTALD cannotreachagreementon the
proposal,TALD mayrequestthatACS obtain competitivebidsfrom ACS-approvedcontractors
for thework. ACS will sharethebid abstractswith TALD andthepartieswill mutuallyagreeto
whom to awardthebid.
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3.8.2 TALD andACS will completean acceptancewalk throughof those
portionsof thecollocationarrangementconstructedby ACS. Any exceptionsnotedduringthis
acceptancewalkthroughwhich constitutesamaterialchangefrom themutuallyagreedupon
collocationrequestanddetailedsiterequirementsshall becorrectedwithin fifteen (15) daysor
suchtime asmutuallyagreeduponif fifteen (15) daysis not reasonable.

3.9 AdjacentCollocation.

3.9.1 Requestfor Collocation. A requestfor adjacentcollocationshall be
submittedto ACS in writing. At a minimum,the requestmustinclude: (a) identificationof the
premisesor point wherecollocationis requested,(b) groundspacerequirementsif on ACS
property,(c) distributionframespacerequirements,(d) building entrancefacility requirements.
(e) powerandgroundrequirements,(f) typeof equipmentto be collocatedand its intendeduse,
and(g) dateTALD requestsfor occupancyof collocatedspace.A sitesurveymaybe included
with therequest.

3.9.2 Within five (5) businessdaysofreceiptof TALD’s requestfor collocation,
ACS andTALD will assignaSPOCfor thecollocationrequest.TheSPOCswill work
cooperativelyandACS will provideTALD with accessto engineeringandfacility records
necessaryto properlydesigncollocationspace,equipmentlayout, powersystems,cableracks,
cabling, etc.

3.9.3 PreliminarySiteSurvey. If ACS determinesthatasitesurveyis necessary
to determinefeasibility and/orapprovalof TALD’s request,ACS shall notify TALD andafford
TALD theopportunityto be presentatthesurvey. Thepreliminarysitesurveymustbe
completedwithin fifteen (15) businessdaysof TALD’s requestfor collocation.

3.9.4 Approval/Rejectionof Request.Within five (5)businessdaysofthe
preliminarysitesurvey,orno morethantwenty(20) businessdaysfrom receiptof TALD’s
requestforcollocation,ACS will approveorrejectTALD’s request.If therequestis rejected,
the reason(s)for rejectionmustbe included. If ACS fails to providethereason(s)for rejectionor
if TALD disagreeswith thereason(s)for rejectionor finds suchrejectionunreasonable,ACS and
TALD will negotiateamutuallyacceptablesolution. At TALD election,ACS shallescort
TALD representativeson atourof thepremisesorpoint atissue. If amutuallyacceptable
solutioncannotbe reachedwithin fifteen (15) businessdaysof ACS noticeof rejection,TALD
mayrequestthat thematterbe resolvedthroughDisputeResolutionasset forth in this
Agreement.

3.9.5 Pre-ConstructionSiteSurvey. Subsequentto ACS’ approvalof the
requestfor collocation,TALD mayrequestasite surveyto gatherinformation necessaryto
developdetailedsite requirements.ACS shall schedulethesitesurveywithin five (5) business
daysof TALD’s request. Thescheduledtime shall allow for completionof thesurveywithin
fifteen (15)businessdaysof therequest.

3.9.6 DetailedSiteRequirements.Subsequentto pre-constructionsurveys,
TALD will submitdetailedsiterequirementsto ACS for review,costdevelopmentandapproval.
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3.9.7 Approvalof DetailedSiteRequirements.ACS shall respondto TALD
within ten(10) businessdaysof receiptofTALD’s detailedsite requirementswith ACS’
approvalorrejectionof thedetailedsiterequirements.If ACS rejectsthedetailedsite
requirements,thereason(s)for rejectionwill be provided. If thereason(s)for rejectionare
reasonable,TALD will modify thedetailedsite requirementsaccordinglyandresubmitto ACS.
If TALD finds thereason(s)for rejectionunreasonable,ACS andTALD will negotiatea
mutuallyacceptablesolution. if amutuallyacceptablesolutioncannotbe reachedwithin fifteen
(15) businessdaysof ACS’ notice ofrejection,TALD mayrequestthematterbe resolved
throughDisputeResolutionasset forth in Section23,PART A of this Agreement.

3.9.8 CostProppsalsandAcceptance.

3.9.8.1ACS shall,within twenty(20)businessdaysof approvingTALD’s
detailedsiterequirements,provideacostestimateandimplementationschedulefor anywork to
be performedby ACS. Thecostestimatewill includean itemizedlist of all labor,materials,
equipment,permits,andany othercostsfor which TALD will beresponsible.

3.9.8.2Any work to be performedinsidethecollocationspace,wheresuch
spaceis enclosedby acageorotherphysicalseparation,maybeperformedby TALD employees
orTALD contractors.Any work associatedwith theconstructionor preparationof the
collocationspace,andany work to beperformedon ACSpropertyoutsidethecollocationspace,
shall be performedby ACS or its contractors.

3.9.9 ImplementationSchedule.

3.9.9.1TALD shall,within fifteen (15) businessdaysof receipt,review
ACS’ costproposalandimplementationschedule.If TALD finds any ofthecostsorthe
scheduleto be unreasonable,TALD shall notify ACS accordingly,identify thosespecificissues
that it finds to unreasonable,andgive ACS theopportunityto substantiatethecostsor schedule
to TALD’s satisfaction.If ACS andTALD cannotreachagreementon theproposal,TALD may
requestthat ACS obtaincompetitivebids from ACS-approvedcontractorsfor thework. ACS
will sharethebid abstractswith TALD andthePartieswill mutuallyagreeto whomto awardthe
bid.

3.9.9.2TALD and ACS will completean acceptancewalk throughof
thoseportionsof thecollocationarrangementconstructedby ACS. Any exceptionsnotedduring
this acceptancewalkthroughwhich constitutea materialchangefrom themutuallyagreedupon
collocationrequestanddetailedsite requirementsshall be correctedwithin fifteen (15) days.

3.10 Virtual Collocation.

3.10.1 Requestfor Collocation.

3.10.1.1A requestfor virtual collocationmustbe submittedto ACS in

writing. At aminimum,therequestmustinclude:(a) identificationof thepremisesorpoint

52



wherecollocationis requested,(b) floor spacerequirements,(c) distributionframespace
requirements,(d)building entrancefacility requirements,(e)powerandgroundrequirements,(f)
type~ofequipmentTALD requestsACS to install andits intendeduse,and(g) dateTALD
requestsACS to completethe installation. A sitesurveymaybe includedwith therequest.

3.10.1.2Within five (5) businessdaysof receiptof TALD’s requestfor
collocation,ACS andTALD will assignSPOCsfor thecollocationrequest.TheSPOCswill
work cooperativelyandACS will provideTALD with accessto engineeringandfacility records
necessaryto properlydesigncollocationspace,equipmentlayout, powersystems,cableracks,
cabling,etc.

3.10.2 PreliminarySiteSurvey. If ACSdeterminesthat asitesurveyis necessary
to determinefeasibility and/orapprovalof TALD’s request,ACS shall notify TALD andafford
TALD theopportunityto bepresentatthesurvey.The preliminarysite surveymustbe
completedwithin fifteen (15) businessdaysofTALD’s requestfor collocation.

3.10.3 Approval/RejectionofRequest.Within five (5) businessdaysof the
preliminarysitesurvey,orno morethantwenty(20) businessdaysfrom receiptof TALD’s
requestfor collocation,ACS will approveorrejectTALD’s request.If therequestis rejected,
thereason(s)for rejectionmustbe included. If ACS fails to providethereason(s)forrejectionor
if TALD disagreeswith thereason(s)for rejectionor finds it unreasonable,ACS andTALD will
negotiatea mutuallyacceptablesolution. At TALD’s election,ACS shall escortTALD
representativeson a tour of thepremisesorpointatissue. if amutually acceptablesolution
cannotbereachedwithin fifteen (15) businessdaysof ACS’ noticeof rejection,TA.LD may
requestthe matterberesolvedthroughDisputeResolutionasset forth in Section23, PART A of
this Agreement.

3.10.4 Pre-ConstructionSite Survey. Subsequentto ACS’ approvalof the
requestfor collocation,TALD mayrequestasitesurveyto gatherinformationnecessaryto
developdetailedsiterequirements.ACSshall schedulethesitesurveywithin five (5) business
daysof TALD’s request.Thescheduledtime shall allow for completionof thesurveywithin
fifteen (15)businessdaysof the request.

3.10.5 DetailedSiteRequirements.Subsequentto pre-constructionsurveys,
TALD will submitdetailedsite requirementsto ACS for review,costdevelopmentandapproval.

3.10.6 ApprovalofDetailedSiteRequirements.ACS shall respondto TALD
within ten(10) businessdaysof receiptof TALD’s detailedsite requirementswith ACS’
approvalor rejectionof thedetailedsiterequirements.If ACS rejectsthedetailedsite
requirements,thereason(s)for rejectionwill be provided. If the reason(s)for rejectionare
reasonable,TALD will modify thedetailedsiterequirementsaccordinglyandresubmitto ACS.
If TALD finds thereason(s)for rejectionunreasonable,ACS andTALD will negotiatea
mutuallyacceptablesolution. if amutuallyacceptablesolutioncannotbe reachedwithin fifteen
(15) businessdaysof ACS’ noticeof rejection,TALD mayrequestthematterberesolved
throughDisputeResolutionassetforth in Section23, PART A of this Agreement.
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3.10.7 CostProposalsand Acceptance.

3.10.7.1ACS shall,within twenty(20)businessdaysof approving
TALD’s detailedsiterequirements,provideacostestimateandimplementationschedulefor all
work to be performedby ACS. Thecostestimatewill includean itemizedlist of all labor,
materials,equipment,permits,maintenance,repairandany othercostsfor whichTALD will be
responsible.

3.10.7.2Any work to be performedutilizing virtual collocationshall be
performedby ACS.

3.10.8 ImplementationSchedule.

3.10.8.1 TALD shall,within twenty(20)businessdaysof receipt,
reviewACS’ costproposalandimplementationschedule.If foundto be reasonable,TALD will
provideACS with written approvalofthecostestimateand implementationscheduleand
authorizeACS to performthework. If TALD finds any ofthecostsor thescheduleto be
unreasonable,TALD shallnotify ACS accordingly,identify thosespecific issuesthat it finds to
unreasonable,andgive ACS theopportunityto substantiateormodify thecostsorscheduleto
TALD’s satisfaction.if ACS andTALD cannotreachagreementon theproposal,TALD may
requestthat ACS obtaincompetitivebidsfrom ACS-approvedcontractorsfor thework. ACS
will sharethebid abstractswith TALD andthePartieswill mutuallyagreeto whomto awardthe
bid.

3.10.8.2TALD andACS will completean acceptancewalk throughof
thoseportionsof thecollocationarrangementconstructedby ACS. Any exceptionsnotedduring
this acceptancewalk throughwhich constitutesamaterialchangefrom themutuallyagreedupon
collocationrequestanddetailedsite requirementsshall becorrectedwithin fifteen (15) daysor
suchtimeasmutually agreedupon if fifteen (15) daysis not reasonable.

3.11 Augmentationof CollocationSpace.Subjectto Section6 of this Attachment,
shouldTALD needto augmentfloor space,distribution frame(or equivalent)space,building
entrancefacilities, cabling,cable rack,equipmentracks,power,ground,orany otherfacetof
collocationat apremisesorpoint whereTALD is alreadycollocated,theaugmentationrequest
andprocesswill be thesameasthecollocationapplicationprocessfor thetypeof collocationat
issue.

Section4. RulesandRegulations

4.1 SafetyandEngineeringStandards.

4.1.1 ACS maynot objectto thecollocationof equipmenton thegroundsthat
theequipmentdoesnot complywith safetyorengineeringstandardsthat aremorestringentthan
thesafetyorengineeringstandardsthatACS appliesto its ownequipment.

4.1.2 If ACS deniescollocationofacompetitor’sequipment,citing safety
standards,ACS mustprovide to TALD within five (5) businessdaysof thedenial a list of all like
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equipmentthat ACS locateswithin thepremisesin question,togetherwith an affidavitattesting
that all of thatequipmentmeetsorexceedsthesafetystandardthat ACS contendsTALD’s
equipmentfails to meet.

4.2 Security.

4.2.1 ACS mayrequireall reasonablesecurityarrangementsnotproscribedby
law to protectits equipmentandensurenetworkreliability. ACS mayonly imposesecurity
arrangementsthat areasstringentas thesecurityarrangementsthatACS maintainsat its own
premisesfor its own employeesorauthorizedcontractors.

4.2.2 ACS shall allow TALD to accessits collocatedequipmenttwenty-four
(24) hoursa day,seven(7) daysaweek. TALD shall call andnotify ACS’ NOCC as soonas
TALD determinesthat accessto ACS facilities is necessary.With respectto ACS facilities in
which TALD hasequipmentcollocatedin acagelessconfiguration,TALD will give ACS’
NOCC atleastforty-five (45) minutesadvancenoticebeforeaccessingits equipment,in orderto
provideACS areasonableopportunityto accompanyTALD. TALD mayenterthewire center
andaccessits equipmentforty-five (45)minutesaftergiving noticeto ACS regardlessofwhether
ACS personnelarein attendance.

4.2.3 TALD’s employees,agentsandcontractorsmustcomplywith thepolicies
andpracticesof ACS pertainingto fire andsafety.

4.2.4 Reasonablesecuritymeasuresthat ACS mayadoptinclude:

(a) installingsecuritycamerasorothermonitoringsystems;or

(b) requiringTALD personnelto usebadgeswith computerized
trackingsystems;or

(c) requiringTALD personnelto undergothesamelevel of security
training,or its equivalent,thatACS’ ownemployees,orthirdpartycontractorsprovidingsimilar
functions,must undergo;provided,however,that ACS maynot requireTALD personnelto
receivesuchtraining from ACS itself, butmustprovideinformationto TALD on thespecific
typeof trainingrequiredsoTALD personnelcanconducttheirown training.

4.2.5 Within thirty (30) daysof the ApprovalDateof this agreement,ACS shall
providecontactnamesandtelephonenumbersfor thepersonnelresponsiblefor security,
building andgrounds,andenvironmentalandsafetyissues.

4.2.6 TALD will supplyto ACS, andupdateaschangesoccur,a list of its
employeesandapprovedvendorswhorequireaccessto thecollocationspaceandcommonareas
of thepremises.ACS shall providea copyof all policiesandpracticesto TALD within fifteen
(15)daysof approvalofthis Agreement.
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4.3 ConstructionandSchedu1in~.

4.3.1 Before beginningdelivery, installation,replacementorremovalwork for
equipmentand/orfacilities locatedwithin thecollocationspace,TALD mustobtainACS’
written approvalof TALD’s proposedschedulingof thework in orderto coordinateuseof
temporarystagingareas,freightelevators,andotherbuilding facilities. ACS mayrequest
additionalinformationbeforegrantingapprovalandmayrequireschedulingchanges;however,
approvalwill not be unreasonablywithheld.

4.3.2 ACS hastheright to inspectTALD’s completedinstallationofequipment
andfacilities occupyingacollocationspaceandassociatedbuilding entrancefacilities. ACS also
maymakesubsequentandperiodic inspectionsof theTALD’s equipmentandfacilities. These
subsequentperiodicinspectionswill be madeno morethanoncepermonth,exceptwhenthey
arerequiredby public safety,fire or insuranceagenciesor in casesof emergencies.If TALD is
foundto bein non-compliancewith thetermsandconditionsof this Agreement,TALD must
modify its installationto achievecompliance.ACS will notifyTALD in writing two (2) daysin
advanceof ACS initiatedinspections,exceptin thecaseof emergencies,andTALD shall have
theright to bepresentatthetime of the inspection.

4.3.3 In theeventthat an emergencyoragencyrequestnecessitatesan
inspection,ACS will, assoonasreasonablypossibleaftertheemergencyoragencyinspection
request,notify TALD of theemergencyoragencyinspectionrequestandthenatureof the
emergencyoragencyrequest.TALD shall havethe right to be presentat thetime theoutside
agencyinspectiontakesplace. ACS will, wherepractical,inform TALD by telephoneof any
emergency-relatedactivity that ACS or its subcontractorsmaybe performingin thecollocation
space.

4.3.3.1TALD shall providea written logbookfor ACS’ employeesor
contractorsto sign whentheyenterTALD’s cagedcollocationspace.

4.3.4 With ACS’ prior written consent,TALD shallbe permittedto usea
portionof theACS premises,centraloffice andloadingareas,if available,on atemporarybasis
duringTALD’s equipmentinstallationwork in thecollocationspace.An TALD representative
mustsign for all equipmentdeliveriesrequiringsignaturesof receipts.No ACS employeewill
acceptdeliveryof TALD’s equipment.TALD is responsiblefor protectingACS’ equipment,
walls, andflooring within thestagingareaandalongthestagingroute. TALD will meetall ACS
fire, safetyandenvironmentalrequirements.All temporarystagingareaswill be vacatedand
deliveredto ACS in a broom-cleanconditionuponcompletionof theinstallationwork. ACS
mayassessacleaningchargefor failure to complywith this obligation.

4.3.5 TALD’s employees,agentsand/orcontractorsmayonly work on, modify,
or haveaccessto TALD’s equipmentor facilities.

4.3.6 ACS shall provideTALD with theescalationprocess(names,telephone
numbers,andtheescalationorder)for any disputesor problemsthat might arisepursuantto
TALD’s collocation.
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4.4 Conditionson Use ofSpace.

4.4.1 Neithertheuseandoccupancyofspacein which TALD situatesits
equipmentin ACS premisesorpoints,northepaymentsmadeby TALD for theuseofspacein
ACS’ premisesorpoints, shallcreateorvest,oris intendedto createorvest,in TALD (or in any
otherperson)any propertyright or interestof anynaturein anypartof ACS’ premises.

4.4.2 TALD shall,atTALD’s expense,fully, promptly, andconsistentlycomply
with all statutes,ordinances,rules,regulations,orders,andrequirementsin effect during theterm
of this Agreement.TALD shall not useorpermit theuseofthecollocationspacein anymanner
thatwill createwaste,createa nuisance,orcreateafire hazard.TALD will not operateany
equipmentthat causesinterferencewith the telecommunicationsfacilities of ACS orothersin the
building.

4.4.2.1ACS shall notify TALD immediatelyofany interferencewith the
teleconmiunicationsfacilities of ACS orothersbelievedto be causedby TALD’s equipment.
TALD andACS will, within twenty-four(24) hoursof notification by ACS, cooperativelywork
to expeditiouslydetermineif thereportedinterferenceis causedby TALD’s equipmentand,if
so, eliminatethecauseof theinterference.ACSretainstherightandresponsibilityto eliminate
any causeofinterference.

4.4.3 TALD’s useof collocationspacewithin oruponACS’ premisesorpoints
is subjectto any restrictionoragreementwhich governsACS’ useofthepremisesorpoints,such
aszoningrestrictions,restrictivecovenantsin deedsor limitations in leasesbetweenACS and
theownerof thefacility.

4.4.4 ACS shall notbe responsiblefor (a)TALD’s personalproperty,furniture
andtradefixtures locatedin thecollocationspace,or(b) damagescausedby thenegligentor
intentionalactoromissionsof TALD, TALD’s agents,contractors,employeesor invitees. ACS
shallhaveno obligation to makerepairsuntil a reasonabletime afterreceiptof writtennotice
from TALD oftheneedfor suchrepairs.

4.4.5 Upondemandof ACS, TALD shallreimburseACS for thecostof all
repairsormaintenancethat resultfrom themisuseor neglectofthecollocationspaceby TALD,
its agents,contractors,inviteesoremployees.Upon terminationof TALD’s useandoccupation
of collocationspace,TALD shall surrenderthespaceoccupiedto ACS in thesameconditionas
received,broomclean,ordinarywearandtearexcepted,unlessotherwiseagreedto in writing.

4.4.6 Exceptfor installationofequipment,TALD shall not makeany
alterations,improvements,oradditionsin, on, orabouttheoccupiedcollocationspaceexceptas
specificallypermittedin writing by ACS.

4.4.6.1TALD may,with theprior written consentof ACS, havethe right
to provideadditional fire protectionsystemswithin thecollocationspace;provided,however,
thatTALD maynot install orusesprinklersorcarbondioxide fire suppressionsystemswithin
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thebuilding orthecollocationspace.If any governmentalbureau,departmentororganizationor
ACS’ insurancecarrierrequiresthat changes,modifications,oralterationsbemadeto thefire
protectionsystem,orthat additional standalonefire extinguishing,detectionorprotection
devicesbe suppliedwithin thecollocationspace,suchchanges,modificationsoradditionsshall
be madeby TALD atits expense,following reviewandwritten approvalby ACS priorto any
work being done. If any governmentalbureau,departmentor organizationorACS’ insurance
carrierrequiresthat changesormodificationsbe madeto thefire protectionsystemor that
additionalstandalonefire extinguishing,detectionorprotectiondevicesbesuppliedwithin that
portionof thebuilding in which thecollocationspaceis generallylocated,suchchanges,
modifications,oradditionsshall be madeby ACS andTALD shallreimburseACS for thecost
thereofin the sameproportionasthesquarefootageofthecollocationspaceis to thetotal square
footageof theaffectedportionofthebuilding.

4.4.7 TALD shall promptlypay all claimsfor laborormaterialfurnishedto or
for TALD, for which claimsareormaybe securedby any constructionorsimilar lien against
ACS’ premises.TALD shallnot sufferorpermit any lien to attachto the interestsof ACSin the
premises.

4.4.8 Any additions,non-tradefixtures,andimprovementsshallbecomethe
propertyof ACS andremainuponandbe surrenderedwith thecollocationspaceattheexpiration
of TALD’s occupancy;provided,however,that ACS mayrequireTALD to removeany
additionsandnon-tradefixturesmadeby or for TALD andto repairanydamagescausedby such
aremoval. TALD’s equipment,personalproperty,furniture,andtradefixturesshallremainthe
propertyofTALD andmaybe removedby TALD provided,however,that if TALD hasnot
removedsuchitemsfrom thecollocationspacewithin ten (10) daysaftertheterminationof
TALD’s useandoccupancyof suchspace,thenACS mayelectto retainthesameasabandoned
property. TALD shallreimburseACS for disposalofsuchabandonedproperty.

4.4.9 TALD will complywith ACS’ CentralOffice PoliciesandProceduresas
maybe amendedfrom timeto time. ACS will provideacopyof ACS’ CentralOffice Policies
andProcedureswithin ten(10)businessdaysoftheApprovalDateof this Agreement.ACS will
be responsiblefor providingTALD with updatesto theCentralOffice Policies andProceduresin
atimely manner.

4.4.10 All spacewithin theTALD adjacentorcagedcollocationspaceis
dedicatedto andcontrolledby TALD andcannotbe usedwithouttheapprovalofTALD.

4.4.11 As requestedby TALD, ACS shall providebasictelephoneserviceto the
TALD collocationspaceat tanffedrates. UponTALD’s request,this serviceshall be available
atthecollocationspaceon thedaythat thespaceis turnedoverto TALD by ACS.

5.1 General Rules.

5.1.1 Sidewalks,doorways,vestibules,halls, stairways,elevatorlobbies,etc.

shall not be usedfor storageofmaterialsordisposalof trash.
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5.1.2 Signs,advertisements,graphicsornoticesvisible from in or outsidethe
buildingarenotpermittedexceptasrequiredby law orotherlocal, state,or federalregulations.

5.1.3 TALD shall not usean openflameanywherewithin thebuilding.

5.1.4 TALD shall not tamperwith orattemptto adjusttemperaturecontrols,fire
detection/suppressiondevices.Environmentalproblemsshall be referredto ACS’ designated
buildingrepresentative.

5.1.5 No flammableorexplosivefluids ormaterialshallbe keptor usedwithin
thebuilding. TALD shall comply with all applicablebuilding andfire codes.

5.1.6 TALD maynot makeanymodifications,alterations,additions,repairsor
decorationof thecollocationspaceorthebuilding in general.

5.1.7 Any ACS employeemayrequestTALD orTALD’s agentorcontractorto
stopwork if in thejudgmentof theemployeethereis jeopardyto personalsafetyorpotential
damageto thebuilding orequipmentorfacilities of ACS orothers.

5.1.8 TALD shallperformall light housekeepingservices,i.e., dustingand
rubbishremovalwithin thecollocationspace.Rubbishshall be removedfrom theACS facility
for disposalby, andat theexpenseof, TALD.

5.1.9 In thosecaseswhereTALD is issuedkeysfor accessto thebuilding,
TALD will acceptresponsibilityfor issuanceof keysto its employeesandretrievalofsaidkeys
uponterminationof its employees.

5.1.9.1ACS shall not chargefor theissuanceof keysnorshall it
unreasonablylimit thenumberof keysissuedto TA.LD, its agents,orcontractors.

5.1.9.2Exceptfor electronickeys,a$250chargewill be levied for theloss

of any key. Therewill be no chargefor lost electronickeys.

5.1.9.3TALD shall notify ACS immediatelyof anylost keys.

5.1.9.4TALD’s employees,agentsandcontractorsareprohibitedfrom
makingduplicatesof keysissuedby ACS.

5.1.9.5At theexpirationofTALD’s occupancyof acollocationspace,
TALD shallsurrenderall keys,accesscardsandACS-providedphotoidentificationcardsto the
collocationspaceandthebuilding to ACS.

5.1.10 TALD will assurethat all appropriatedoorsareclosedat all timesandare
not proppedopenor left openunlessotherwiseapprovedby ACS in writing.
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5.1.11 TALD will follow all applicableACS proceduresthatrequirenotification
orsign-in/sign-outofTALD personneluponentranceandexit of ACS facilities.

5.1.12 No canvassing,peddling,solicitingof funds,or saleor advertisingof
TALD servicesshall be allowedin thebuildingorgrounds.

5.1.13 ACS shall not be liableorresponsiblefor lost or stolenpossessionsor
personalpropertyof TALD, its agents,contractorsoremployees.

5.1.14 ACS will provideno designatedparking. TALD mayuseACS’ parking
facility if spaceallows andACS’ designatedbuildingrepresentativegrantswritten permission.
Permissionto useACS’ parkingfacility will notbe unreasonablywithheld.

5.1.15 TALD’s employees,its contractorsandagentsarenotpermittedto smoke

anywherewithin ACS’ buildingoron ACS propertyexceptin designatedsmokingareas.

5.2 OtherNotifications.

5.2.1 ACS will provide TA.LD with written notification within ten(10) business
daysof any scheduledAC orDC powerworkorrelatedactivity in thecollocatedfacility that
will ormight causean outageorany typeof powerdisruptionto TALD equipmentlocatedin an
ACS facility. ACS shall provideTALD immediatenotificationby telephoneof any emergency
poweractivity that would impactTALD equipment.

5.2.2 TALD will provideACS with written notification within ten (10) business
daysof any scheduledAC orDC powerworkorrelatedactivity in thecollocatedfacility that
will ormight causean outageorany typeof powerdisruptionto ACS equipmentlocatedin an
ACS facility. TALD shallprovideACS immediatenotificationby telephoneof anyemergency
poweractivity thatwould impact ACSequipment.

Section6. SpaceReservation

6.1 TALD SpaceReservation.

6.1.1 TALD mayreserveadditional floor spaceor framespacein an ACS’
premiseswhereTALD hasor is orderingspacefor physicalcollocationif spaceis availablefor
reservation.

6.1.2 TALD canreserveanamountof spaceno morethantheamountof space
it currentlyutilizesorhasorderedin theparticularACS premises.

6.1.3 TALD mustpay theSpaceReservationFeeset~forthelsewherein this
Agreement.

6.1.4 Thepriority of thereservationis establishedon afirst-come,first-served
basisasdeterminedby thetime that ACS receivesthespacereservationrequestform.
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Reservationswill be datestampeduponreceipt. Thelowestpriority reservationis that
reservationwith themostrecentdatestamp.

6.1.5 Thereservationwill bemaintaineduntil TALD eitherterminatesits
collocation,cancelsits orderfor additionalspace,or relinquishesits reservationby optingto not
enforceits reservation.

6.1.6 Whenan orderfor physicalcollocationis receivedandall the unoccupied
spaceis coveredby reservations.Thepartywith the lowestpriority reservation(optionparty) for
which unoccupiedspaceremainsavailableaftersubtractingthespacecoveredby reservationsof
higherpriority reservationswill be given theoptionof enforcingits reservationby payingthe
appropriatemonthlyratefor thespaceorrelinquishingits reservation.

6.1.7 If theoptionpartyenforcesits reservation,it mustutilize thespacefor its
intendedpurposewithin one hundredtwenty(120)daysorrelinquishit.

6.1.8 If thepartywith thelowestpriority enforcesits reservation,thentheparty
with nexthigherpriority reservation,for which unoccupiedspaceremainsavailableafter
subtractingthespacecoveredby reservationsofthe remaininghigherpriority reservations,will
be given theoptionof enforcingorrelinquishingits reservations.As long as all partieswith
reservationsfor theavailableunoccupiedfloor spacecontinueto enforcetheirreservationsby
payingtheappropriatemonthly ratefor thespace,no spacewill be availablefor newrequestsfor
physicalcollocation,framespace,entrancefacilities orpower.

6.1.9 Theparty thatrelinquishesits reservationby decliningto enforceits
reservationmayplaceanewreservation,but the reservationreceivesanewpriority basedon the
time thenewreservationis receivedin writing.

6.1.10 ForecastedSpaceRequirements.Subjectto Section6 of this Attachment,
annually,no laterthanJune30, TALD will inform ACS ofits spacerequirementsat ACS
premisesorpointswherespacehasnot beenavailable. ACS shall takeTALD’s forecastedspace
requirementsinto accountwhenplanningrenovationsofexisting facilities orconstructionor
leasingof newfacilities in/at thepremisesorpointsatissue. Theforecastedrequirementsshall
remainin effectfor one(1) yearunlessotherwisecancelledby TALD.

6.2 ACS SpaceReservation.

6.2.1 ACS mayreserveACS CentralOffice Floor Spaceunderthefollowing
conditions.

6.2.2 ACS’ spacereservationpriority will be determinedin thesamemanneras
thespacereservationpriority forCLECsorotherparties. ACS mustsubmitaspacereservation
requestform to orderto reservespace.This reservationrequestis datestampedandprocessedin
thesamemannerasCLECs’ orotherparties’spacereservationrequests.
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6.2.3 ACS mayreserveatleasttheamountof spacereasonablynecessaryfor the
provisionof acommunications-relatedservice,includinginterconnectionandtheprovisionof
unbundlednetworkelements;however,thetotal spacereservationcannotexceedthespace
currentlyusedby ACS.

6.2.4 ACS mayenforceits reservationin thesamemannerin which the
collocatingpartyenforcesits reservation.ACS will imputethespacerateto theACS operations
departmentfor which thespaceis reserved.

6.3 SpaceRestrictions.WhereTALD hasrequestedspacereservationatan ACS
premisesor point andsuchreservationcannotbe accommodatedfor technicalreasonsorbecause
of spacelimitations,ACS shalltakeTALD’s projectedcollocationrequirementsinto account
whenplanningrenovationsof existing facilities or constructingor leasingnewfacilities in that
premisesor point.

Section7. Damageor Destruction

7.1 If at anytime during thetermhereofthecollocationspaceorthebuilding of
which it is apart is damaged,ACS mayatACS’ optioneither(i) repairsuchdamageassoonas
reasonablypossibleat ACS’ expense,in which eventTALD’s useandoccupancyofcollocation
spaceunderthis Agreementwill continuewithout interruption,or(ii) cancelandterminate
TALD’s useandoccupancyof collocationspaceunderthis Agreement,as of thedateof the
occurrenceof suchdamage. ACS will give writtennoticeto TALD within thirty (30) daysafter
thedateof theoccurrenceof suchdamageof ACS’ intentionto eitherrepairthedamageat the
collocationspaceorterminateTALD’s useandoccupancyof thecollocationspace.

7.2 If atany time during the termhereofthecollocationspaceorthebuildingof
which it is apart is totally destroyedfrom any cause(including any total destructionrequiredby
any authorizedpublic authority), TALD’s useandoccupancyof collocationspaceunderthis
Agreementshallautomaticallyterminateasof thedateof suchtotaldestruction.ACS will
informTALD of its plansto rebuildthecollocationspaceor buildingas soonaspracticableand
will restoreTALD’s collocationspaceas soonapracticable.

7.3 If thecollocationspaceorthebuildingof which it is apart is partially destroyed
ordamagedandACS repairsorrestoresthempursuantto theprovisionsof thisSection,the
FloorSpaceRatepayablehereunderfortheperiodduring which suchdamage,repairor
restorationcontinuesshallbe abatedin proportionto thedegreeto which TALD’s useof the
collocationspaceis impaired.

7.4 Protectionof TALD’s Property. ACS will usereasonableeffortsto avoiddamage
to TALD’s personalproperty,furnitureandtradefixtures. ACS’ liability for damageto TALD’s
personalproperty,furnitureandtradefixtures is subjectto the limitationsin Section8 of PART
A.

7.5 Defaultby TALD. Theoccurrenceof any oneormoreof thefollowing events
shallconstituteadefaultof theconditionsfor useandoccupancyof collocationspaceby TALD:
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(a) Thevacatingor abandonmentof thecentraloffice spaceby TALD.

(b) Thefailure by TALE) to observeorperformanyofthecovenantsor
provisionsof thisAgreementto be observedorperformedby TALD, wherethis failure shall
continueforaperiodof thirty (30) daysafterwritten noticethereoffrom ACS to TALE).

(c) Any of thefollowing events:(i) themakingby TALD of any general
assignment,orgeneralarrangementfor thebenefitof creditors;(ii) thefiling by orthemaking by
TALE) of any generalassignment,orgeneralarrangementto thebenefitof creditors;(iii) the
filing by or againstTALE) of apetition to haveTALD adjudgedasbankruptora petition for
reorganizationof arrangementunderanylaw relatingto bankruptcy(unless,in thecaseof a
petition filed againstTALD, thesameis dismissedwithin sixty (60) days);(iv) theappointment
of atrusteeorreceiverto takepossessionof substantiallyall of TALD’s assetslocatedin the
collocationspaceorTALD’s useoroccupancyofthecollocationspace,whereuseoroccupancy
is not restoredto TALE) within thirty (30) days;or (v) theattachment,executionor otherjudicial
seizureof substantiallyall of TALD’s assetslocatedin thecollocationspaceor of TALD’s use
oroccupancyof thecollocationspace,which suchseizureis not dischargedwithin thirty (30)
days.

(d) TALD’s useof thecollocationspacecausesdisruptionorthreatof harmto
ACS’ employees,facilities andequipmentorothercollocatedCLEC’semployees,facilities, and
equipmentorTALD violatingcriminal lawsorotherwisenot in keepingwith thesafetyofthe
personsandpropertylocatedattheACS facility.

(e) TALD’s useoroccupancyof thecollocationspace,ortheoperationof
TALD’s equipment,aloneor in combinationwith theuseof others,interfereswith theoperation
of ACS’ telecommunicationsequipmentor facilities ortheemployees,facilities, andequipment
of anotherCLEC collocationcustomer.

(f) Failureto keepaccountscurrent.

7.6 Remediesof ACS. In additionto anyremediesACS mayhavein law orequity,
in theeventof any default,ACS mayatany time thereafterterminateTALD’s useoroccupancy
of thecollocationspace.ACS shall be entitled to recoverfrom TALD all damagesincurredby
ACS by reasonofTALD’s default includingbut not limited to, thecostof terminatingTALD’s
useandoccupancyof thecollocationspaceandreasonableattorney’sfees.

7.7 Condemnation.

7.7.1 If thecollocationspaceorthebuilding of which it is partor anyportion
thereofare takenunderthepowerof eminentdomain,orsold underthethreatof theexerciseof
thepower(all of which arecalled“Condemnation”),TALD’s usesandoccupancyof the
collocationspaceshallterminateasofthedatethecondemningauthoritytakestitle or
possession,whicheverfirst occurs.
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7.7.2 Any awardfor thetaking ofall oranypartofthecollocationspaceunder
thepowerof eminentdomainor anypaymentmadeunderthreatofexerciseof suchpowershall
bethepropertyof ACS; provided,however,that notwithstandingtheforegoing,TALE) shall
havethe right to maintainaseparateclaimagainstthecondemningauthorityfor its lossof
business,movingcosts,or loss ordamageto its personalpropertyandremovablefixtures,
providedsuchclaim doesnot diminish or impair ACS’ claim.

7.7.3 In theeventthat ACS is notifiedby acondemningauthoritythat the
collocationspacewill becomesubjectto atakingunderthepowerof eminentdomain,ACS shall
promptlynotify TALE) in writing thatTALD’s useandoccupancyof thecollocationspaceshall
terminate.

7.8 Subordination.TALD’s useandoccupancyof thecollocationspace,at ACS’
option,shall be subordinateto any groundlease,mortgage,deedof trust,orany other
hypothecationfor securitynow orhereafterplacedupon therealpropertyof whichthe
collocationspaceis apartandto any andall advancesmadeon the securitythereofandto all
renewals,modifications,consolidations,replacementsandextensionsthereof. TALE) will
execute,at ACS’ request,all documentsnecessaryto effectuateany suchsubordination,
hypothecationorsecurityinterest.

7.9 WarrantyandExclusions.To theextentACS providesmaterialsorservicesused
in constructionormodificationof thepremisesto preparethecentraloffice for occupancyby
TALE), ACS warrantsthat theconstructionserviceswill be performedin a workmanlikemanner
andconstructionmaterialsshall be free from knowndefects. ACSMAKES NO OTHER
WARRANTIES,EXPRESSOR IMPLIED, AND SPECIFICALLY DISCLAIMS ANY
WARRANTIES OFMERCHANTABIUTY OR FITNESSFOR A PARTICULAR PURPOSE.

Section8. RateCategories

8.1 CollocationQuoteFee. Laborrequiredto evaluate(1) theavailability of space,as

requested,and(2) thecustomerCOI “interconnection”feasibility.
8.2 Rent(w/maintenance).TheRentratecategoryprovidesfor per-square-foot

incrementsoffloor spacelocatedin or upontheACS’ premisesusedandoccupiedby TALE).
TheRentratewill be chargedon amonthly basisandappliesseparatelyto eachcentraloffice or
switch thatTALD will be using forcollocation. TheRentrateincludestheassociated
“environmentalsupports”e.g.,fire suppression,heating,power,backuppowerandair
conditioningequivalentto ACS’ COequipmentenvironmentatthat location.

8.3 Building Modification. TheBuilding Modification ratecategoryprovidesfor
chargesfor costsincurredby ACS for modificationsoradditionsthatmustbe madeto theCO to
accommodateTALD’s collocationandinstallationof TALE)’s equipment.Thesemodifications
include, but arenot limited to; securitydevices,additionsto anddistributionof heating,
ventilation andair conditioning,AC powercircuits,DC power,andnecessaryspace
modifications. Installationof customertransmissionnodemaybe in additionto thebuild-out
charges.Thebuild out chargeis anon-recurringchargedeterminedon apersitebasiswhenthe
detailedsiterequirementsaredevelopedandapproved,andshall be reasonable.ACS shall
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developasystemof partitioningsuchcostsin accordancewith FCC 99-48(CC DocketNo. 98-
147),rel. March 31, 1999.

8.4 CablePull. ACS pullscustomerprovidedfiberoptic orothercablefrom a
designatedmanholeoutsidetheACS COto theCO cablevault andACS pulls customerprovided
risercablefrom theCO cablevault to theCustomer’stransmissionnodeandTVCS
interconnectionpoint. Thischargeis basedupona50 ft or lessrunof cableandhasamonthly
recurringandanon-recurringcharge,baseduponductspaceusageandcableplacement.

8.5 EntranceFacility. CLEC’suseofconduit/duct/inner-ductspacebetweena
designatedmanholeandACS ownedcablevault/fiberentrancecabinet. Thischargeis amonthly
recurringrateandincludesanonrecurringinstallationchargeper 100 pair copperorpertwo (2)
fibers.

8.6 DC Power. TheDC Powerratecategoryprovidesfor theconsumptionof —48
Volt DC Power. This rateis appliedper —15 amperedrawandwill bechargedon amonthly
basis.

8.7 CableSpace(OverheadCableTrays“LadderRacks”). TheCableRackSpace
ratecategoryprovidesspaceoutsidetheTALE) collocationspaceto install cableracknecessary
fortheroutingof cablesbetweentheTALE) spaceandotherplacesinsideoruponACS
premises.CableRackSpacewill be providedin incrementsof 50 linearfeetandis a monthly
recurringcharge.A “linear foot” of cablerack includescablerackup to 24 inchesin width and
thefirst 12 inchesof spaceabovetherack. Additional timeandmaterialschargesapply if
customerdoesnot providetheirowncable.

8.8 Tie CablePull & Install (ISP CablePull. Installation,andTermination). Inside
PlantTechnicianspull customerprovidedtie-cablethroughoverheadcabletrays andperforms
terminations.Both cablesandblocksarebasedupon 100pairs. Chargeis non-recurring,applied
per 100 pairpulled andterminated. AdditionalTime andMaterialschargesapply if customer
doesnotprovidetheirowntie-cables.

8.9 RelayRackSpace.Vertical Rack/Framespaceis on aper-blockbasis. 100
copper-pairsareterminatedper-block. DS-1 andE)S-3jacksrequiremountingin a rack in the
CO. Theracksvary in height, but aregenerally23 incheswide. FrameSpaceandFiberOptic
EquipmentSpace(for Mux/DemuxEquip.)is chargedper 1.75” mountingspaceandis monthly
recurring. Themountingspacechargeis separateandin additionto theperfootagerackspace
amount. Both chargesaremonthly recurring.

8.10 CustomerCustomOptions. (1)TransmissionNodeEnclosure;lockable8 ft. high
wire meshperimetersecurityfenceplacedaroundthecustomer’stransmissionnode. (2) Diverse
Riser;providescustomerasecondcablepathbetweenthecablevault andcustomer’s
transmissionnode. This chargeis Individual CaseBasis.
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8.11 SpaceReservationCharge.Processingandmaintenanceof thecustomer’sspace
reservationfor COfloor space.This chargeis anon-recurringchargeappliedoncepercentral
office peryearper reservedsquarefoot.
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PART C - ATTACHMENT VI

RIGHTS OF WAY (“ROW”). CONDUITS. POLE ATTACHMENTS

Section1. Introduction

This attachmentsetsforth therequirementsfor Rightsof Way, ConduitsandPole
Attachments.

Section2. Requirements

2.1 General.

2.1.1 ACS shallmakepoles,ducts,inner-ducts,conduits,conduit systems,and
otherROWavailableto TALE) for Attachmentsunderthetermsandconditionsset forth in this
Section2.

2.1.2 ACS shallprovideTALE) equalandnon-discriminatoryaccessto poles.
anchors,inner-ducts,ducts,conduitsandconduitsystems,andotherROW,it ownsorcontrols.
Such accessshallbe providedon termsandconditionsequalto that providedby ACSto itselfor
to any otherpartyconsistentwith Section224 oftheAct. Further,ACS shallnot precludeor
delayallocationof thesefacilities to TALD becauseof thepotentialneedsof itselforof other
parties,exceptfor work in process,which maybe retainedfor ACS facilitiesdeploymentwithin
threehundredsixty-five (365)calendardaysof thedateoftheformalTALD request.

2.1.3 Eachof thePartiesshall designateto theother, on thebasisof specific
operatingregions,singlepoints ofcontactfor negotiatingall issuesrelatingto implementationof
thisSection2. The singlepointsofcontactshall alsobethecontactsfor all noticesanddemands,
offers andacceptancesunderthis Section2, unlessotherwiseagreedin writing by theParties.

2.1.4 Exceptingwork in processasdescribedabove,andmaintenanceand
emergencyductsasprovidedbelow,all usablebut unassignedspaceon poles,or in inner-ducts,
ducts,conduits,orotherROW ownedorcontrolledby ACS shall be availablefor the
attachmentsof TALE), ACS orotherprovidersof TelecommunicationsServicesorcable
televisionsystems. Subjectto Section2.5 below,ACS mayreserveforemergencyand
maintenancepurposesoneduct,conduitandinner-ductin eachconduitsectionof its facility
routes. ACS shallmakeits maintenanceinner-ducts,ducts,andconduitsavailableto TALD for
emergencyrestoration.TALE) will pay theappropriateduct feeswhile it usesACS’
maintenance/emergencyduct.

2.1.5 TALD shallown thecablesandequipmentthat it placesin or uponACS
ROW,conduits,inner-ductsandpoles. All TALE) facilities placedin oruponACS ROW,inner-
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ducts,conduitsandpolesshall be clearly taggedor labeledwith TALD ownershipidentification
sothat theymaybe readilyidentifiedby ACS or its contractorsasTALD facilities.

2.1.6 Inner-ducts,DuctsandConduits. Accessto ACS’ inner-ducts,ducts,
conduitsandconduitsystemsby TALE) orits designatedpersonnelorcontractorsshall be
providedon an escortedbasisanduponareasonablerequestfor accessto suchinner-ducts,
ducts,conduitsandconduitsystems.TALE) shall pay for one (1) accessescortbasedon an
hourly rateof theappropriatelevel of escortingpersonnelasdeterminedby ACS, unlessACS
andTALE) havereachedagreementthat no escortis necessary,whichmaybe agreedto on acase
by casebasis. Suchescortserviceshall be availableon areasonablebasistwenty-four(24) hours
perday. TALD is strictly prohibitedfrom performingany work on ACS’ facilities orsystems
exceptthat TALE) mayuseits ownemployees,oran ACS approvedcontractorto install and
maintainits cables.TALE) hasaccessto ACS’ ROW only to performwork on orprotectits own
facilities andsystem.

2.2 SpaceAvailability Requests.

2.2.1 TALE) mayrequestinformationregardingtheavailability andconditions
of poles,inner-ducts,ducts,conduitsandotherROW prior to thesubmissionof Attachment
Requests(asdefinedbelow). ACS shall provideinformationregardingtheavailability and
conditionof ACS’ poles,inner-duct,ducts,conduitsorotherROWfor Attachmentswithin
fifteen (15)businessdaysofarequest.If ACS is unableto inform TALE) aboutavailability and
conditionswithin suchfifteen (15) day interval,ACS shallso adviseTALE) within ten (10)
businessdaysafterreceiptof TALE) informationrequest.At that time, TALE) andACS will
seeka mutuallysatisfactorytime periodfor ACS’ response,which in no eventshallexceedthirty
(30) calendardays. If ACS’ responserequiresafield survey,TALE) shall havetheoptionto be
presentatthefield surveyandACS shall provideTALE) atleasttwo (2)businessdaysnotice
prior to thestartofsuchfield survey. Duringand afterthefield survey,ACS shall allow TALE)
with ACS escortto enterundergroundstructuresandto view aerialpolestructuresto inspectand
confirm usabilityor assesstheconditionof thestructure.

In theeventACS determinesthereareno inner-duct,ducts,spaceavailableon
poles,conduitsorotherROW,TALE) mayrequestthat thePartiesmeetto explorealternative
solutionssuitablefor TALE).

2.2.2 RouteMaps. ACS shall makeexisting routemapsof poles,inner-ducts,
ducts,conduitsorotherRightsof Wayavailableto TALE), atacity level, at ACS’ facilities
within two (2) businessdaysandif suchmapsneedto be generated,within ten(10) business
daysof TALE)’s request. Preparationof suchmapsrequestedby TALD shallbe accommodated
by ACS on areasonablebasisandat TALD’s expense,plusa reasonableadministrativefee. In
making thesemapsanddrawingsavailable,ACS makesno expressor implied warrantyasto the
accuracyof thesemapsanddrawings,exceptthat theyreflect theequivalentaccuracyand
timelinessofinformation usedby ACS in its operations.
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2.2.3 ACS shallinvoice TALE) an administrativefeeequalto thedirect cost
plus overheadof providingmapsanddrawings,in additionto thedirect costof copyingany
requestedmapsordrawings.

2.3 AttachmentRequests.

2.3.1 ACS agreesto permitTALE) to placeTALD’s facilities on or in ACS’
poles,inner-ducts,ducts,conduits,andotherROWpursuantto AttachmentRequestsfrom
TALE) approvedin accordancewith this Section2, on thetermsandconditionsset forth herein
andin the“AttachmentRequest.”All poleAttachmentRequestssubmittedby TALE) must
includepolecalculationsacceptableto ACS. Thecalculationacceptableto ACS will be industry
standard.

2.3.2 TALE) maysubmitawritten AttachmentRequestatanytime on aform to
be designatedby ACS, to ACS. ACS shallprovidesuchform within ten(10)daysafterRCA
approvalof thisAgreement.An AttachmentRequestshall be deemedproperlysubmittedif it
identifieswith specificitytheACS poles,ducts,conduits,orotherROWfor which TALE) seeks
Attachment.ACS shallapproveany properlysubmittedAttachmentRequestwithin ten (10)
businessdays,if the spacehaspreviouslybeendeterminedto be availableundertheprocedures
set forth in Section2.2.1. If TALE) hasnot previouslysubmittedaspaceavailability requestas
outlinedin Section2.2.1,TALE) will be referredto Section2.2.1. No Attachmentsshall be
placedon any ACS pole identifiedin an AttachmentRequestuntil theAttachmentRequesthas
beenapprovedby ACS. TALE) maysubmitsubsequentAttachmentRequestsasneeded.TALE)
shall havefourteen(14)calendardaysafterACS’ returnof theapprovedAttachmentRequestto
TALE) to executetheAttachmentRequestandreturnthesameto ACS. If TALl) doesnot return
theAttachmentRequestwithin thefourteen(14) calendardayintervalspecifiedabove,thensuch
requestshall be null and void andsuchROWshall becomeimmediatelyavailableto other
parties. TheapprovedAttachmentRequestshall serveasthebindingattachmentcontract
betweentheParties.

2.3.2.1ACS andTALE) mayprovideadvancecopiesof projectsthat
proposetheconstructionof, oranyactivity thatwouldchangetheavailablespaceon poles,
conduits,andordirect buriedfacilities. Theadvancecopieswoulddepicttheproposedrouting
andstructurespecifications.Thepurposeof this informationis to provideboth ACS andTALE)
theopportunityto sharein thedesignandjoint useof a structure.

2.3.3 Togetherwith ACS’ noticeof approvalof an AttachmentRequest
submittedby TALE), ACS shallalsoprovide an estimateof theMake ReadyWork costs
associatedwith making thespaceavailablefor TALE)’s Attachment.ACS shall completeany
Make ReadyWork requiredto enableTALE) to install its facilitiesat both areasonablecostand
within a reasonableperiodof time, both of which shall be agreedupon in writing by ACS and
TALE). If suchagreementdoesnot occurwithin ten (10) businessdaysof ACS’ provisionofa
quotefor suchwork orTALD determinesthequoteis too high, TALE) mayrequestACS hire
outsidecontractorsto completetheMake ReadyWork atTALD’s expense.All Make Ready
Work on TALE) ownedfacilitiesshallbe doneby TALE) personnelandorits approved
contractor.WhereTALE) submitsan AttachmentRequestandsubsequentlyfails to return an
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executedAttachmentRequestwithin fourteen(14)calendardaysof ACS’ noticeof approval,
TALE) shall reimburseACS for its reasonablecostto providepre-orderinginformationandany
sitesurveywork andtheAttachmentRequestshall becomenull andvoid. Uponacceptanceof
an approvedAttachmentRequestby TALE) andits returnto ACS,ACS shall bill TALD forany
Make ReadyWork non-recurringcharges.Uponcompletionof any requiredMake ReadyWork
by ACS oruponreceiptof theapprovedApplicationRequestby ACS, whicheveris later,written
noticeshall be providedto TALE) grantingaccessto the attachmentandadvisingTALE) ofthe
datethat monthly billing for suchattachmentshall commence.TALD shallhaveonehundred
eighty (180)calendardaysto beginattachmentand/orinstallationof its facilities afterreceiptof
suchnotice. Any suchconstructionshall be completedby theendofthreehundredsixty-five
(365)calendardaysafterreceiptof suchnotice,unlessTALE) notifies ACS differently andACS
agreesto suchdelay. TALE)’s notification to ACS shall be providedatleastsixty (60) calendar
daysprior to theexpirationof thethreehundredsixty-five (365)calendarday period. If TALE)
doesnotbegin constructionwithin this time frame,ACS will ceasemonthlybilling to TALE) and
theaccessto theROWandtheAttachmentRequestshall be deemednull andvoid.

2.3.4 ACS shallmakespaceavailableto TALE) assoonasany Make Ready
Work to be providedby ACS, asdescribedin Section2.3.3, is completed.At that time,TALE)
shallhavetheright, subjectto the termsandconditionsof this Agreement,to placeandmaintain
thefacilities describedin theAttachmentRequestin thespacedesignatedon or in ACS’ poles,
inner-ducts,conduits,andotherROW identifiedtherein. TALE) may,at its option,useTAILD or
TALD-designatedpersonnel,which TALE) shall identify to ACS prior to beginningconstruction,
to attachits equipmentto ACS structures,subjectto ACS’ written agreementwith theproposed
constructionmethodsproposedby TALE) to performsuchwork. WhenTALD placesandor
maintainsfacilitieson ACS propertyunderany provisionsof this Section2. theymusteitheruse
ACS personnelorACS approvedcontractorsto performsuchwork. Exceptforpole
Attachments,ACS may(atACS’ option)provideaqualifiedinspectorto accompanyTALE) or
its contractorsandTALE) shall pay for samebasedon an hourlyrate. ACS maystopTALE) or
its contractors’constructionactivitiesif thework is notperformedin accordancewith the
industrystandards,practices,andapplicableNESC,andOSHA regulationsasapprovedby ACS.
Any suchapprovalshall notbe unreasonablywithheld,delayedordenied. In theeventACS
believesTALE) orTALD-designatedpersonnelareimproperlyor incorrectlyperforming
construction,performingconstructionin an unsafemanner,or arein violation of any applicable
NESCorOSHAregulations,ACS maystopconstructionandshall immediatelynotify TALE) of
thesituation. TALE) andACS will jointly determinethenextcourseof action to eliminateany
problemsandmovequickly to resumeconstruction.

2.3.5 TALE) agreesto payACS theMake ReadyWork costswithin sixty (60)
businessdaysofreceivingACS’ invoice.

2.3.6 ACS will provideTALE) with answersto an environmental,healthand
safetyquestionnairefor eachACS facility in oron whichTALE) seeksan Attachment.TALE)
mayprovidethis questionnairewith its AttachmentRequestandACS shall return it to TALE)
with theapprovalof TALE)’s AttachmentRequest.

2.4 Authority to PlaceAttachments.
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2.4.1 BeforeTALE) placesany Attachmentpursuantto an approvedAttachment
Request,TALE) shall submitevidenceof its authorityto erectandmaintainthe facilities to be
placedon ACS’ facilities within thepublic streets,highwaysandotherthoroughfaresoron
privateproperty,wheresuchadditionalauthority is requiredby law. TALD shall be solely
responsiblefor obtainingall necessarylicenses,authorizations,permits,andconsentsfrom
federal,stateandmunicipal authoritiesthatmaybe requiredto placeAttachmentson ACS’
facilities.

2.4.2 ACS shall not unreasonablyinterveneagainstorattemptto delaythe
grantingof any necessarylicenses,authorizations,permitsorconsentsfrom federal,stateand
municipal authoritiesorprivatepropertyownersthat maybe requiredfor TALE) to placeits
Attachmentson or in any poles,ducts,conduits,orotherROW that ACS ownsor controls.

2.4.3 If any license,authorization,permitorconsentobtainedby TALE) is
subsequentlyrevokedordeniedfor any reason,permissionto attachto ACS’ facilities shall
terminateimmediatelyandTALE) shall removeits Attachments(if any) within onehundred
twenty(120)calendardays. TALE) may, atits option,litigate orappealany suchrevocationor
denialandif TALE) is diligently pursuingsuchlitigation or appeal,TALE) maycontinueto
maintainits Attachment.In doing so,TALE) agreesto defendand indemnifyACS from and
againstany andall costsresultingfrom TALE)’s continuationof the Attachmentthat is the
subjectof suchlitigation orappeal.

2.5 Capacity.

2.5.1 When thereis insufficientspaceon a poleor insufficientACS inner-duct,
ductorconduitto accommodateanTALE) requestedAttachmentoroccupancy,ACS shall: (1)
replacethepoleorconduitwith oneof greaterheightorcapacity;(2) placeadditionalpolesor
conduitsin theROW; or(3) placeinner-ductin conduit. TALE) shallbe obligatedto reimburse
ACS for costsincurredto completethework in accordancewith 47 C.F.R.§ 1.1416. If ACS
cannotcompletethework in atimely manneras reasonablydeterminedby TALE), thenTALD
maycauseACS to contractthework out to bettermeetTALD’s time needs.

If thepoleorconduit is atonehundredpercent(100%)capacity(eitherat
maximumoroverloadedin thecaseofa pole,orout ofcapacityin thecaseof aconduit system),
theproportionalshareof costswill be evaluatedandsharedif thereis anynetgain in capacity
abovetherequestedcapacityto accommodateTALE). Reasonableengineering,planningand
joint usagewill alwaysbeconsidered.

2.5.2 ACS shallpermit TALE) to breakout ofACS conduitandto maintain
facilities within conduit spaceusedby TALE). Whererequiredby ACS shallprovideTALE)
designatedpersonnelwith oneescortandTALE) shall payfor suchescortbasedon an hourly
rate. Suchescortserviceshall be availabletwenty-four(24) hoursper day eachday of theweek.

2.5.3 ACS shall permit manholeinterconnectionsandbreakingout of ACS
manholesandshall provideTALE) with sufficient spacein manholesfor therackingandstorage
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of cableasrequestedby TALD. ACS reservestheright to denynonstandardrequeststo break
outof manholeswherethelocationin which TALE) wantsto breakout is blockedby a cable
rack.

2.5.4 ACS shall takeall reasonablemeasuresto allow accessand/oregressto all
conduit systems.Thisshall includebutnot belimited to ACS’ removal,uponTALE)’s request,
of any retiredcablefor conduit systemsto allow for theefficientuseof conduit spacewithin a
reasonableperiodof time. If thePartiesareunableto agreeon what is reasonable(in termsof
measuresortimeintervals),eitherPartymayproceedundertheE)isputeResolutionProcedures
of Section23 - PART A of this Agreement.

2.5.5 Whereaspareinner-ductormaintenanceandemergencyductdoesnot
exist,ACS shall install an inner-ductin aspareACS conduit. TALE) shall payall of ACS’ costs
forthis work within thirty (30)daysofreceiptof the invoice. TheMakeReadyWork processof
Section2 shallgoverntheinstallationof suchinner-duct,that is, if ACS cannotcompletethe
work in atimelymannerasreasonablydeterminedby TALD, thenTALE) maycauseACS to
contractthework out to bettermeetTALD’s time needs.

2.5.6 NeitherPartyshall attach,orpermit otherentitiesto attachfacilities on
existing facilities of theotherwithout theotherParty’sprior writtenconsent.Suchconsentwill
not be unreasonablywithheld if the requesteduseis to facilitateuseof theROW by ACS orany
otherPartyon atemporarybasisuntil suchreasonabletime astheROW canbe expanded.

2.5.7 TALE) acknowledgesthat, from time to time, it maybe necessaryor
desirablefor ACS to changeout poles,relocate,reconstruct,or modifyportionsofits conduit
system,orrearrangefacilities containedthereinor connectedtheretoandthatsuchchangesmay
be necessitatedby ACS’ businessneedsorby factorsoutsideof ACS’ control,suchasthe
decisionby amunicipality to widenstreetsorauthorizedapplicationof anotherentity seeking
accessto ACS’ polesorconduit systems.TALE) agreesthatTALE) will, uponACS’ requestand
at ACS’ expense,butat no costto TALE) so long asno additionalcostis incurredby ACS asa
resultof TALE) beingattached,participatewith ACS (andotherlicensees)in the relocation,
reconstruction,ormodificationof ACS’ conduit systemor facilities rearrangement.

2.6 Sharingof Rights ofWay. ACS shall offer theuseof suchROW it hasobtained
from athird partyto TALE), to theextentthatACS ownsorcontrolstheROW,orto theextent
theagreementwith thethirdpartyreasonablypermitsACS to grantsuchaccessto TALE).

2.7 EmergencySituations. Within fifteen(15) businessdaysaftertheApprovalE)ate
of this contract,ACS andTALE) shallmutuallyagreeon anon-discriminatorypriority methodto
accessACS manholesandconduitsin emergencysituations.

2.8 AttachmentFees.

2.8.1 TALE) shallpay ACS an AttachmentFeeconsistentwith theAct, the
FCC’s implementingrulesandregulationspromulgatedthereunder,and/oranyrelevantstate
Commissionorder,for eachACS facility uponwhich TALE) obtainsauthorizationto placean
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Attachment.ThePartiesagreethat any newFCCrulesandregulationssetting forth anew
methodologyfor determiningthe AttachmentFeeshall governtheestablishmentof thepricingof
Attachments.

2.8.2 ACS shallmaintainan inventoryoftheACS facilities occupiedby TALE)
baseduponthecumulativefacilities specifiedin all AttachmentRequestsapprovedin
accordancewith this section. TALE) shall provideACS with “asbuilt” drawingsaftereach
Attachmentis completed.TALE) shall havetheright to removeany Attachmentatany time, and
it shall be TALD’s soleresponsibilityto notify ACSof any andall removalsby TALE) of its
Attachmentsfrom ACS’ facilities. Suchnoticeshall beprovidedto ACS atleastthirty (30)
calendardaysprior to theremovalofthe Attachmentandshall taketheform of anoticeof
removal. TALD shall remainliable for an AttachmentFee for eachACS facility includedin all
approvedAttachmentRequestsuntil anoticeof removalhasbeenreceivedby ACS orTALE)
cancelsan Attachmentpursuantto Section2.13. ACS may,atits option,conductaphysical
inventoryoftheAttachmentsfor purposesof determiningtheAttachmentFeesto be paidby
TALE) underthis Section2.

2.9 Additions andModifications to Existing Attachments.

2.9.1 TALE) shall not modify, addto or replacefacilitieson any pre-existing
Attachmentwithout first notifying ACS in writing of the intendedmodification, additionor
replacementat leastthirty (30)calendardaysprior to thedatetheactivity is scheduledto begin.
Therequirednotification shall include: (1) identificationof theimpactedAttachment,(2) the
datetheactivity is scheduledto begin, (3) a descriptionof theplannedmodification,additionor
replacement,(4) arepresentationthat themodification,additionorreplacementwill not require
any spaceotherthanthespacepreviouslydesignatedfor TALD’s Attachments,and (5) a
representationthatthemodification,additionorreplacementwill not impairthestructural
integrityof thefacilities involved. In theeventof anymodificationsto TALD facilities on apole
or in aconduit systemby ACS, ACS will notifyTALE) promptly oncetheydeterminethework
is necessary,but in no caseno lessthanfive (5)businessdaysin advanceof thesaidwork
commencing.

2.9.2 If themodification,additionorreplacementspecifiedby TALE) in its
noticewill requiremorespacethanthat currentlyallocatedto TALD or will requirethe
reinforcement,replacementoran additionofsupportequipmentto thefacilities involvedin order
to accommodateTALD’s modification,addition orreplacement,TALD will submitan
AttachmentRequestin compliancewith Section2.3 in orderto obtainauthorizationfor the
modification,additionorreplacementofits facilities.

2.10 Noncompliance.

2.10.1 If, atany time, ACS determinesthatTALD’s facilities oranypartthereof
havenot beenplacedormaintainedorarenot beingusedin accordancewith therequirementsof
this Section,ACS maysenda written noticeto TALE) specifyingtheallegednoncompliance.If
TALE) doesnotdisputeACS’ assertionin writing within thirty (30)calendardaysof receipt
thereof,TALE) will, within sixty (60) calendardaysof receiptof thenotice ofnoncompliance,
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provideACS with a schedulefor bringingTALE)’s facilitiesinto compliance(which schedule
shall besubjectto ACS’ agreement,which agreementshall notbeunreasonablywithheld)and
shall bringsuchfacilities into compliancewithin thetime periodsspecifiedin suchschedule.If
theschedulecannotbe agreedto within ten (10) businessdays,the issuewill be resolvedthrough
theDisputeResolutionProceduresin Section23 - PART A.

2.10.2 If TALE) disputesACS’ assertionof noncompliance,TALD shall notify
ACS of thebasisof TALE)’s belief thatTALD’s facilities arecompliant. If thePartiesare
unableto agreeon whetheranoncomplianceexistswithin thirty (30) calendardaysofreceiptof
thenoncompliancenoticeby TALE), thenthe issueshall beresolvedpursuantto theDispute
ResolutionProceduresin Section23 - PART A.

2.11 SurveysandInspectionsof Attachments.

2.11.1 Theexactlocationof Attachmentson or in ACS’ facilities maybe
determinedthroughasurvey. If sorequested,TALE) and/orany otherentity owningorjointly
owningthefacilities with ACS mayparticipatein thesurvey.

2.11.2 Apart from surveysconductedin accordancewith Section2.11.1 above,
ACS shall havetheright to inspectany Attachmenton orin ACS’ facilitiesasconditionsmay
warrant. No joint surveyor inspectionby ACS shalloperateto relieveTALE) of any
responsibility,obligationor liability assumedunderthis Agreement.

2.12 Noticeof Modification orAlterationof Poles,Inner-ducts,Ducts,Conduits,or
OtherROW by ACS. If ACS plansto modify or alterany ACSfacilities uponwhich TALE) has
Attachments,ACS shallprovideTALD noticeof theproposedmodificationoralterationatleast
sixty (60) calendardaysprior to thetime theproposedmodificationoralterationis scheduledto
takeplace. If TALE) decidesnot to modify oraddto its existingAttachment,TALD shall
participateat no costin suchmodificationandrearrangement.If TALE) addsto ormodifies its
facilities TALD shallbe chargedits proportionateshareof thereasonablecostsincurredby ACS
for suchmodificationorrearrangement.TALE) shallmakeall rearrangementsofits facilities
within suchperiodof time, which shall not be lessthansixty (60)calendardays,asis jointly
determinedto be reasonableby thePartiesbasedon theamountof rearrangementsnecessaryand
adesireto minimizechancesfor serviceinterruptionor facility-basedservicedenialto an TALE)
customer.

2.13 Terminationof Section2 or An Individual Attachmentby TALE).

2.13.1 ThisSection2 maybe terminatedby TALE) any time prior to the
expirationof its termby providingwrittennoticeto ACS of its intent to terminatenot lessthan
ninety (90)calendardaysprior to thedatesuchterminationis to becomeeffective. Within one
hundredtwenty(120)calendardaysafterthedatethis Section2 is terminated,TALD shall cause
all ofits Attachmentsto be removedfrom all of ACS’ RightsofWay. In theeventTALE) fails
to removeits Attachmentsasrequiredby this Section2, ACS shallhavetheoptionto removeall
suchAttachmentsandstorethemin apublic warehouseorelsewhereordisposeof thematthe
expenseof andfortheaccountof TALE) without ACS beingdeemedguilty of trespassor
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conversion,andwithout ACSbecomingliable for anylossordamagesto TALD occasioned
thereby.

2.13.2 ACS mayterminate,atany time, anAttachmentunderthis Agreement
uponthirty (30)calendardaysin connectionwith any takingor condemnationofpropertyon
which suchAttachmentis locatedby acompetentauthorityforany public useorpurpose.

2.14 Abandonment.Nothing in this Agreementshallpreventor be construedto
preventACS from abandoning,selling, assigningor otherwisedisposingof anypoles,conduit
systems,orotherACSpropertyusedfor Attachments,provided,however,that ACS shall
condition any suchsale,assignmentorotherdispositionsubjectto therights grantedto TALE)
pursuantto this Agreement.ACS shall promptlynotify TALE) of any proposedsale,assignment
orotherdispositionof anyfacilities orotherACS propertyusedforTALE) Attachments.

2.15 DisputeResolutionProcedures.If eitherPartyhasdeclaredtheotherin defaultof
any provisionsofthis AttachmentVI, orhasotherwisenotified theotherPartythat it is not in
compliancewith thetermsof this Section2, eitherPartymayinvoketheDisputeResolution
Procedures,describedin Section23 - PART A ofthis Agreement. In theeventeitherParty
invokestheDisputeResolutionProceduresasprovidedin this Agreement,ACS will continueto
processAttachmentRequestspursuantto this Section2.
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